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Book-Entry-Only (See " RATINGS" herein)

Inthe opinion of Baker & Daniels, Indianapolis, Indiana ("Bond Counsel"), under existing law, interest on the Notesis excluded fromgross
income under Section 103 of the Internal Revenue Code of 1986, as amended and in effect on the date of delivery of the Notes. In the opinion of
Bond Counsel, under existing law, interest on the Notesis exempt fromtaxation in the Sate of Indiana for all purposes except for Indianainheritance
taxes and the franchise tax imposed upon financial institutions. See"TAX MATTERS" herein and Appendix C.
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INDIANA BOND BANK
Advance Funding Program Notes
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Dated: Date of Delivery Due: as shown below

The Advance Funding Program Notes, Series 2000 A-1 and Series 2000 A-2 (collectively, the "Notes") to be issued by the Indiana Bond
Bank (the "Bond Bank"), pursuant to a Note Indenture, dated as of February 1, 2000 (the "Indenture"), between the Bond Bank and Norwest Bank,
Indiana, N.A., astrustee (the "Trustee") will bear interest from the date of delivery of the Notes at the rates per annum, and will mature on the dates
and in the principal amounts set forth below. The Notes will be issued only as fully registered notes in the denomination of $5,000 or any integral
multiple thereof. When issued, the Notes will be registered in the name of Cede & Co. as nominee for The Depository Trust Company, New Y ork,
New York ("DTC"). Purchases of beneficial interest in the Notes will be made in book-entry-only form. Purchasers of beneficial interests in the
Notes (the “Beneficial Owners”) will not receive physical delivery of certificates representing their interest in the Notes. Interest on the Notes is
payable at the respective maturity of each series of Notes, and such interest, together with the principal of the Notes, will be paid directly to DTC
so long as the Notes are held in book-entry-only form. The final disbursement of such payments to the Beneficial Owners of the Notes will be the
responsibility of the Direct Participants and the Indirect Participants, all as defined and more fully described herein. See "DESCRIPTION OF THE
NOTES - Book-Entry-Only System".

The Notes are not subject to redemption prior to maturity.

The Notes are authorized by resolutions adopted by the Board of Directors of the Bond Bank and are issued under and secured by the
Indenture, all pursuant to the laws of the State of Indiana (the "State"), particularly Indiana Code Title 5, Article 1.5 (the "Act"), for the purpose
of providing fundsto purchasetax anticipation obligations (the"Warrants") of certain Indianaschool corporations, counties, cities, towns, townships,
library corporations and other qualified entities (as defined in the Act) (the "Qualified Entities") which are authorized under Indiana law to issue
Warrantsin anticipation of the receipt of property taxes described in Indiana Code Title 6, Article 1. 1 ("Ad Valorem Property Taxes") levied and
in the course of collection for the Qualified Entities (and in the case of school corporations, which may, in addition, in the sole discretion of the
Bond Bank, be issued in anticipation of State tuition support distributions in the course of collection) during 2000. The principal of and interest on
the Notes are payable from the proceeds of Warrant payments and other moneys held under the Indenture, including funds made available by the
Credit Facility and the Investment Agreement, all as defined and described herein. Asacondition to participating in the Bond Bank's advance funding
warrant purchase program (the "Program"), each Qualified Entity has been required to enter into an Agreement, as defined and described herein, with
the Bond Bank requiring, among other things, that the Qualified Entity pledge and appropriate sufficient Ad VValorem Property Taxeslevied and in
the course of collection to pay principal of and interest on all of its Warrants purchased under the Program on their respective maturity dates.

TheNotesarelimited obligationsof the Bond Bank payable solely out of therevenuesand funds of the Bond Bank pledged
therefor under thelndenture, asmorefully described herein. The Notesdo not constitute a general or moral obligation of the Bond
Bank and a debt servicereservewill not be maintained by the Bond Bank for the Notes. The Notes do not constitute a debt, liability
or loan of the credit of the State of Indiana (the" State") or any political subdivision thereof, including any Qualified Entity, under
the constitution and laws of the Stateor a pledge of thefaith, credit and taxing power of the State or any political subdivision ther eof,
including any Qualified Entity. The Bond Bank has no taxing power.

MATURITY SCHEDULE

Series Maturity Date Principal Amount Interest Rate Yield
2000 A-1 July 26, 2000 $ 26,835,000 4.75% 3.90%
2000 A-2 January 18, 2001 $ 337,940,000 4.75% 4.13%

This cover page contains certain information for quick reference only. It isnot asummary of thisissue. Investors must read the entire
Official Statement to obtain information essential to making an informed investment decision.

The Notes are being offered when, as and if issued by the Bond Bank and received by the Underwriters, subject to prior sale, to withdrawal
or modification of the offer without notice, and to the approval of legality by Baker & Daniels, Indianapoalis, Indiana, Bond Counsel. Certain legal
matters will be passed on for the Bond Bank, by its general counsel, Barnes & Thornburg, Indianapolis, Indiana, for each of the Qualified Entities,
by their bond counsel, Bingham Summers Welsh & Spilman, Indianapolis, Indiana, for the Credit Facility Provider, Bank of America, N.A. (the
"Bank"), by its counsel, Chapman & Cutler, Chicago, lllinois and for the Underwriters by their counsel, Dann Pecar Newman & Kleiman, P.C.,
Indianapolis, Indiana. It is expected that the Notes will be available for delivery to DTC in New Y ork, New Y ork, on or about February 1, 2000.

Banc One Capital Markets, Inc. Banc of America Securities

Date: January 20, 2000



NODEALER, BROKER, SALESPERSON OR OTHER PERSON HASBEEN AUTHORIZED BY THEBOND BANK ORBY THEUNDERWRITERS
TO GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED IN THIS OFFICIAL
STATEMENT, AND, IF GIVEN OR MADE, SUCH OTHER INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON AS
HAVINGBEEN AUTHORIZED BY ANY OF THEFOREGOING. THISOFFICIAL STATEMENT DOESNOT CONSTITUTEAN OFFERTO SELL
OR THE SOLICITATION OF AN OFFER TO BUY, AND THERE SHALL NOT BE ANY SALE OF ANY OF THE SECURITIES DESCRIBED
HEREIN BY ANY PERSON IN ANY JURISDICTION IN WHICH IT IS UNLAWFUL FOR SUCH PERSON TO MAKE SUCH OFFER,
SOLICITATION ORSALE. THEINFORMATION SET FORTH HEREIN HASBEEN PROVIDED BY THEBOND BANK AND OTHER SOURCES
WHICH ARE BELIEVED TO BE RELIABLE. THE INFORMATION PROVIDED BY SUCH OTHER SOURCESISNOT GUARANTEED ASTO
ACCURACY ORCOMPLETENESS. THEINFORMATION AND EXPRESSIONS OF OPINION HEREIN ARE SUBJECT TOCHANGEWITHOUT
NOTICE AND NEITHER THE DELIVERY OF THIS OFFICIAL STATEMENT NOR ANY SALE SHALL, UNDER ANY CIRCUMSTANCES,
CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE BOND BANK OR ANY OTHER PERSON
SUBSEQUENT TO THE DATE AS OF WHICH SUCH INFORMATION IS PRESENTED.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE
OR MAINTAIN THEMARKET PRICE OF THENOTESAT A LEVEL ABOVETHAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN
MARKET, AND SUCH STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

THENOTESHAVE NOT BEEN REGISTERED WITH THE SECURITIESAND EXCHANGE COMMISSION UNDER THE SECURITIESACT
OF 1933, ASAMENDED. INMAKING AN INVESTMENT DECISION, INVESTORSMUST RELY ON THEIR OWN EXAMINATION OF THE
INDIANA BOND BANK AND THE TERMSOF THE OFFERING, INCLUDING THEMERIT ANDRISK INVOLVED. THENOTESHAVE NOT
BEENRECOMMENDEDBY ANY FEDERAL ORSTATE SECURITIESCOMMISSIONORREGULATORY AUTHORITY.FURTHERMORE,

THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS
DOCUMENT. ANY REPRESENTATION TO THE CONTRARY ISA CRIMINAL OFFENSE.
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OFFICIAL STATEMENT
$364,775,000

Indiana Bond Bank
Advance Funding Program Notes
Series 2000 A-1 and Series 2000 A-2

INTRODUCTION

The purpose of this Official Statement, including the cover page and the appendices, isto set forth certain information
concerning the issuance and sale by the Indiana Bond Bank (the "Bond Bank") of its $364,775,000 aggregate principal amount
of Advance Funding Program Notes, Series 2000 A-1 and Series 2000 A-2 (the"Notes"). The Notes are authorized by resolutions
adopted by the Board of Directors of the Bond Bank on June 21, 1999, and November 9, 1999, and are issued under and secured
by a Note Indenture dated as of February 1, 2000 (the"Indenture"), between the Bond Bank and Norwest Bank Indiana, N.A. as
trustee, registrar and paying agent (the "Trustee"), al pursuant to the laws of the State of Indiana (the "State"), particularly
Indiana Code, Title 5, Article 1.5 (the"Act").

TheProgram

The Bond Bank has previously established and is continuing a program (the "Program") to purchase tax anticipation
obligations (the "Warrants") issued by certain Indiana school corporations, counties, cities, towns, townships, library
corporations and other qualified entities (as defined in the Act) which are authorized under Indiana law to issue warrants (the
"Qualified Entities"). The Program provides a mechanism for financing all or a portion of anticipated cash flow shortfallsin one
or more funds of the Qualified Entities during 2000 for which Ad Valorem Property Taxes in the course of collection have been
budgeted, levied and appropriated for the payment of expenses of such funds. The proceeds from the sale of the Notes will be
used (i) to purchasethe Warrants of the Qualified Entities, (ii) to pay all or aportion of thefeesto establish and provideastand-by
credit facility (the" Credit Facility") from Bank of America, N.A. (the"Bank"), assecurity for the payment of aportion of theNotes,
and (iii) to pay all or a portion of the costs of issuance of the Notes including Underwriters' discount. See "SECURITY AND
SOURCES OF PAYMENT FOR THE NOTES -- The Qualified Entities and the Warrants" herein for a discussion of the Qualified
Entities. The proceeds of the Warrants will provide fundsin anticipation of thereceipt by such Qualified Entities of Ad Valorem
Property Taxeslevied and in the course of collection (and, in the case of school corporations, which may, in addition, in the sole
discretion of the Bond Bank, be issued in anticipation of State tuition support distributions in the course of collection) during
2000. As of the date of the issuance of the Notes, each of the Qualified Entities will have entered into a Warrant Purchase
Agreement (each, an "Agreement" and collectively, the "Agreements") with the Bond Bank governing the issuance of the
Warrants by the Qualified Entitiesand thetermsof purchasethereof by the Trustee on behalf of theBond Bank. See"SUMMARY
OF CERTAIN PROVISIONS OF THE WARRANT PURCHASE AGREEMENTS" in Appendix E.

Security and Sour ces of Payment for the Notes

The Noteswill be issued under and secured by the Indenture. The principal of, and interest on, and all of the Notesare
payable from those revenues and funds of the Bond Bank which, together with the Warrants, are pledged pursuant to the
Indenture for the benefit of the owners of the Notes without priority. The Notes do not constitute ageneral or moral obligation
of theBond Bank. The Bond Bank will not maintain adebt servicereservefor the Notesand the provisions of IndianaCode 5-1.5-
5, pertaining to amoral obligation, do not apply to the Notes. Neither thefaith, credit nor taxing power of the State or any political
subdivision thereof, including the Qualified Entities, is pledged to the payment of the principal of or interest on the Notes. The
Notes arenot adebt, liability, or loan of the credit of the State or any political subdivision thereof, including the Qualified Entities.
TheBond Bank has no taxing power and has only those powers and sources of revenue set forthinthe Act. The Notesareissued
and secured separately from all other obligationsissued by the Bond Bank.



The Notes are secured by the pledge of the Trust Estate established under the Indenture (the "Trust Estate"), which
includes (a) al right, title and interest of the Bond Bank in, to and under the Warrants and the Agreements; (b) al right, title and
interest in any and all other property, real, personal or mixed, from time to time conveyed, mortgaged, pledged, assigned or
transferred as additional security under the Indenture by the Bond Bank or by anyone on behalf of the Bond Bank; (c) the
proceeds from the sale of the Notes; (d) all revenues held in the Funds and Accounts (other than the Rebate Fund) under the
Indenture; and (e) all rights of the Bond Bank in, to and under the Credit Facility. All Notes will be secured equally and ratably
by al of the foregoing. See"SECURITY AND SOURCES OF PAYMENT FOR THE NOTES."

Theprincipal sourceof payment ontheNoteswill bethe principal andinterest paymentsreceived by theBond Bank from
the Qualified Entities under the Warrants. The principal of and interest on the Warrants are payable out of certain Ad Valorem
Property Tax revenues as further described under the caption, "SECURITY AND SOURCES OF PAYMENT FOR THE NOTES -
Provisions for Payment of theWarrants." Theprincipal of andinterest onthe Warrants may al so be payable from tuition support
distributionsto be received by certain Qualified Entities which are school corporations. See “SECURITY AND SOURCES OF
PAYMENT FOR THE NOTES - Provisions for Payment of the Warrants” and “THE PROGRAM - Program Participation and
Borrowing Limits.”

It is anticipated that the proceeds of the Noteswill be used to purchase Warrants under the Program from the Qualified
Entities described in, and in the amounts set forth in, Appendix A of this Official Statement. The Bond Bank may also purchase
Warrants with the proceedsof the Notesfrom other Qualified Entitiesor in additional amountsfrom participating Qualified Entities
if for any reason a Qualified Entity described in Appendix A does not participate, either in whole or in part, in the Program.

The Indenture provides that the Bond Bank will establish and maintain the Credit Facility with the Bank in a principal
amount of not less than twelve and one-half percent (12.5%) of the original aggregate principal amount of the Notes, to secure
the payment of a portion of the principal of and interest on the Notes, subject to reduction for amounts paid from time to time by
the Bank for deposit into the General Fund pursuant to the provisions of the Indenture. See "SECURITY AND SOURCES OF
PAYMENT FOR THENOTES-- Credit Facility." The Credit Facility will be pledged under theIndenture aspart of the Trust Estate.

Full payment of the principal of and interest on the Notes is dependent upon Investment Earnings being realized on
Warrant paymentsinvested by the Bond Bank. It is expected that the Bond Bank will invest Warrant paymentsin an Investment
Agreement with Bayerische Landesbank Girozentrale (the"Financial Institution") providing for afixed rate of return expected to
produce such Investment Earnings. See "SECURITY AND SOURCES OF PAYMENT FOR THE NOTES - The Investment
Aqgreement."

The Notes

The Series 2000 A-1 Notes will mature on July 26, 2000, and the Series 2000 A-2 Notes will mature January 18, 2001, in
the respective amounts set forth on the cover hereof. Interest on the Noteswill accrue over time at the rates per annum set forth
on the cover hereof and will be payable upon the maturity of the respective series of Notes. The Notes will be issued in fully
registered form in the denomination of $5,000 or any integral multiple thereof. See "DESCRIPTION OF THE NOTES - Genera
Description.”

When issued, the Notes will be registered in the name of and held by Cede & Co., asnomineefor The Depository Trust
Company, New York, New York ("DTC"). Purchases of beneficial interests in the Notes will be made in book-entry-only form.
Purchasers of beneficial interests in the Notes (the "Beneficial Owners") will not receive physical delivery of certificates
representing their interest in the Notes. For so long asthe Notes are held in book-entry-only form, interest on the Notes, together
with principal of the Notes, will be paid by the Trustee directly to DTC. Neither the Bond Bank nor the Trustee will have any
responsibility for aBeneficial Owner's receipt from DTC or its nominee, or from any Direct Participant (as hereinafter defined) or
Indirect Participant (as hereinafter defined), of any payments of principal of or interest on any of the Notes. See"DESCRIPTION
OF THE NOTES -- Book-Entry-Only System. "



If the Notes are no longer registered in the name of DTC or its nominee, the Notes may be transferred or exchanged by
any Noteholder or any Noteholder's duly authorized attorney at the principal corporate trust office of the Trustee, to the extent
and upon the conditions set forth in the Indenture, including the payment of a sum sufficient to cover any tax, fee or other
governmental charge for any such transfer or exchange that may be imposed upon the Bond Bank or the Trustee. See
"DESCRIPTION OF THE NOTES -- Transfer or Exchange of the Notes." For so long as the Notes are registered in the name of
DTCor itsnominee, the Trusteewill transfer and exchangethe Notesonly on behalf of DTC or itsnominee. Neither the Bond Bank
nor the Trustee will have any responsibility for transferring or exchanging any Beneficial Owners' interests in the Notes. See
"DESCRIPTION OF THE NOTES -- Book-Entry-Only System."

The Bond Bank

The Bond Bank is a separate body corporate and politic, constituting an instrumentality of the State for the public
purposes set forth in the Act. The Bond Bank is not an agency of the State, but is separate from the State in its corporate and
sovereign capacity and has no taxing power. The Bond Bank isgoverned by aBoard of seven Directors, including the Treasurer
of the State, who serves as Chairman Ex Officio, and the Director of the State Department of Financial Institutions, who serves
as aDirector Ex Officio and five additional Directors, each appointed by the Governor of the State.

Under separate trust indentures and other instruments authorized under the Act, the Bond Bank has previously issued
and had outstanding as of January 1, 2000, an aggregate principal amount of approximately $1,108,831,377.00 in separate program
obligations. Additionally, as of the date of this Official Statement, the Bond Bank is considering undertaking other types of
financing for qualified entities for purposes authorized by and in accordance with the procedures set forth in the Act. The
obligationsissued by the Bond Bank in connection with any and all such financings, if any, will be secured separately from the
Notes and will not constitute Notes under the Indenture or for purposes of this Official Statement.

TheAct

Pursuant to the Act, the purpose of the Bond Bank isto assist "qualified entities," defined inthe Act toinclude political
subdivisions, as defined in Indiana Code 36-1-2-13, leasing bodies, as defined in Indiana Code 5-1-1-1(a), any commissions,
authorities or authorized bodies of any qualified entity, and any organizations, associations or trusts with members, participants
or beneficiariesthat are al individually qualified entities. The Bond Bank provides such assistance through programs of, among
other things, purchasing the bonds, notes or evidences of indebtedness of such qualified entities. Under the Act, "qualified
entities" includes entities such as cities, towns, counties, school corporations, library corporations, special taxing districts and
nonprofit corporations and associations which lease facilities or equipment to such entities. Each of the entities described in
Appendix A isa"qualified entity" within the meaning of the Act.

The Official Statement; Additional Information
This Official Statement speaks only as of its date, and the information contained herein is subject to change.

Theinformation contained under thecaption"INTRODUCTION" isqualified by referencetothisentireOfficial Statement,
including the Appendices hereto. This introduction is only a brief description and a full review should be made of this entire
Official Statement, including the appendices hereto, aswell asthe documents summarized or described in this Official Statement.
The summaries of and referencesto all documents, statutes and other instruments referred to in this Official Statement do not
purport to be completeand arequalified intheir entirety by referenceto thefull text of each such document, statute or instrument.
Certain terms used in this Official Statement are defined in Appendix B.

Information contained in this Official Statement with respect to the Bond Bank and the Qualified Entities and copies of
thelndenture, the Credit Facility Agreement and theform of Agreement may beobtained fromthelndianaBond Bank, 2980 Market
Tower, 10 West Market Street, Indianapolis, Indiana 46204. The Bond Bank's telephone number is (317)233-0888.



It isthe Bond Bank's current policy to provide its financial statements to the holders of its obligations, including the
Notes, upon written request. In addition, certain other information concerning the Bond Bank is available to the Trustee and
holders of the Notes pursuant to the Indenture. See"CONTINUING DISCLOSURE".

SECURITY AND SOURCESOF PAYMENT FOR THE NOTES

The Notes are limited obligations of the Bond Bank payable only out of the Trust Estate. The Indenture creates a
continuing pledge of and lien upon the Trust Estate to secure the full and final payment of the principal of, and interest on, all
of the Notes. The Notes do not constitute a debt, liability or loan of the credit of the State or any political subdivision thereof,
including any Qualified Entity, under the constitution of the State or apledge of thefaith, credit and taxing power of the State or
any political subdivisionthereof, including any Qualified Entity. The Bond Bank hasno taxing power. The Notesdo not constitute
ageneral or moral obligation of the Bond Bank. The Bond Bank will not maintain a debt service reserve for the Notes and the
provisions of Indiana Code 5-1.5-5 do not apply to the Notes. Indiana Code 5-1.5-5 pertains to the requirement that, if thereisa
deficiency in adebt servicereserve fund securing obligations of the Bond Bank, the Chairman of the Bond Bank must certify the
amount of such adeficiency to the IndianaGeneral Assembly for its consideration on whether to appropriate fundsto restorethe
debt service reserve fund to its requirement. However, no debt service reserve fund has been established under the Indenture,
and, therefore, the provisions of Indiana Code 5-1.5-5 do not apply to the Notes.

Under the Indenture, the Notes are secured by a pledge to the Trustee of the Trust Estate, which includes (a) all right,
title and interest of the Bond Bank in, to and under the Warrants and the Agreements; (b) all right, title and interest in any and
all other property, real, personal or mixed, from timeto time conveyed, mortgaged, pledged, assigned or transferred as additional
security under the Indenture by the Bond Bank or by anyone on behalf of the Bond Bank; (c) the proceeds from the sale of the
Notes; (d) all revenues held in the Funds and Accounts (other than the Rebate Fund) under the Indenture; and (€) all rights of
the Bond Bank in, to and under the Credit Facility.

The Qualified Entitiesand the Warrants

Fromthe proceeds of the Notes, the Bond Bank intends to purchase and, upon purchase, will pledgeto the Trusteethe
Warrants. The Warrants to be issued by the Qualified Entities and purchased by the Trustee on behalf of the Bond Bank under
the Program are temporary intra-fiscal year borrowings of the Qualified Entities madein anticipation of thereceipt of Ad Valorem
Property Taxes levied and in the course of collection during 2000. See "THE PROGRAM" and "SUMMARY OF CERTAIN
PROVISIONS OF THE WARRANT PURCHASE AGREEMENTS' in Appendix E.

Theproceedsof the Notesareanticipated to be used by the Trusteeto purchasethe Warrants of therespective Qualified
Entities described in, and in the amounts set forth in, Appendix A hereto. Certain information related to such Qualified Entities
isset forthin Appendix A. As of thedate of theissuance of the Notes, such Qualified Entitieswill have entered into Agreements
with the Bond Bank. The Bond Bank may also purchase Warrants with the proceeds of the Notes from other Qualified Entities
or in additional amounts from participating Qualified Entitiesif for any reason a Qualified Entity described in Appendix A does
not participate, eitherinwholeor inpart, inthe Program. A Qualified Entity may, at itsoption, receive payment from the Bond Bank
for the purchase of the Qualified Entity's Warrant on an installment basis instead of receiving alump sum payment. The initial
payment installment for any Warrant purchased shall be made on February 1, 2000 and shall be at | east $50,000 unl ess otherwise
consented to by the Bond Bank. The Trustee shall not make any futureinstall ment advance with respect to any Warrant that has
not been disbursed in full on the date that such Warrant is purchased until such time as the Trustee has received a Request for
an Installment advance in the form required by the applicable Warrant Purchase Agreement approved by the Bond Bank. Such
subsequent installments shall be made on the first Business Day of each month through and including May, 2000.
Notwithstanding the foregoing, if the full principal amount of any Warrant has not been disbursed to any Qualified Entity prior
to thefirst Business Day of May, 2000, then afinal payment installment shall be made by the Trustee to such Qualified Entity in
an amount, which, together with all prior payment installments made with respect to such Warrant, aggregates the principal
amount of each Warrant purchased by the Bond Bank from such Qualified Entity.



TheWarrants purchased with the proceeds of the Series 2000 A-1 Noteswill bear interest at the rate of 4.18%, per annum
and the Warrants purchased with the proceeds of the Series 2000 A-2 Noteswill bear interest at the rate of 4.26% per annum (both
computed on the basis of a 360-day year of twelve 30-day months). The Bond Bank will receive a Positive Cash Flow Certificate
on the date of the issuance of the Notes to the effect that the principal and interest payments on the Warrants, assuming (i)
payment in accordance with the terms of the Warrants, (ii) investment earnings on the Warrant principal and interest payments,
earned during the period from June 30, 2000 (or any applicable prepayment date described below under "Provisionsfor Payment
of the Warrants"), to July 26, 2000, with respect to the Series 2000 A-1 Notes, and from December 29, 2000 (or any applicable
prepayment date described bel ow under " Provisionsfor Payment of theWarrants"), to January 18, 2001, with respect to the Series
2000 A-2 Notes and (iii) investment earnings, from February 1, 2000 until each date on which an installment payment for the
purchase of Warrants is made (which dateis not later than the first Business Day of May, 2000), on any portion of the proceeds
of the Notes which is not used to purchase Warrants on February 1, 2000, will at least be sufficient on each Payment Date to
provide full payment of the principal of and interest on the Notes due on each such date. See "The Investment Agreement” in
this section.

Provisonsfor Payment of the Warrants

As aprecondition to the purchase of Warrants under the Program, the Qualified Entitieswill berequired to demonstrate
that the estimated amount of Ad Valorem Property Taxes, levied and in the process of collection, exceeds the amount of the
Warrants as required by the Program participation guidelines. Certain Qualified Entities which are school corporations receive
tuition support funds on the first business day of each month from the State of Indiana. The Bond Bank, in determining the
amount of Warrantsto be purchased from a school corporation, may consider, inits sole discretion, the anticipated State tuition
support distributions to be received by a school corporation. See "THE PROGRAM -- Program Participation and Borrowing
Limits." Prior to the purchase of any Warrant, aQualified Entity will also be required under the Program to havetaken all actions
and received all approvals necessary to levy and collect such Ad Vaorem Property Taxes during 2000. See"THE PROGRAM --
Generd" for afurther discussion of the process by which Qualified Entitiesadopt and fix tax leviesfor Ad Valorem Property Taxes.
See"SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE" and "SUMMARY OF CERTAIN PROVISIONS OF THE
WARRANT PURCHASE AGREEMENTS" in Appendix E for further discussion of the preconditions to purchase of Warrants.

Ad Valorem Property Taxes levied by Qualified Entities are due and payable to the treasurer of the county inwhichthe
Qualified Entity islocated (each, a"County Treasurer") in two installments, one on May 10th and the other on November 10th
of each fiscal year. Ad Valorem Property Taxes not paid by the date due are subject to imposition of apenalty and interest, which
together with such taxes not paid constitute alien on the property subject to the Ad Valorem Property Taxes.

Receipts from AdVaorem Property Tax collectionsarenormally distributed through county auditorsto Qualified Entities
intwoinstallmentsin each Fiscal Y ear, onein Juneand onein December, unlessadvancedistributionsare requested by, and made
to, Qualified Entities. See "SUMMARY OF CERTAIN PROVISIONS OF THE WARRANT PURCHASE AGREEMENTS' in
Appendix E. To further assure the availability of funds on the date that the Warrants are due, the Agreements will require that
aQualified Entity participating in the Program must, no later than May 15, 2000, or November 15, 2000, as applicable, submit a
request in accordance with Indianalaw to the County Treasurer for advance distributions of not lessthan 95 % of tax collections
for each fund in anticipation of which Warrants have been issued and sold to the Bond Bank under the Program. Any Qualified
Entity receiving advance tax distributionsin excess of 5% of thetotal taxesin anticipation of which Warrantswereissued will be
required to invest such amounts for the payment of its Warrantsin certain limited investments that mature no later than the due
date of the respective Warrant. Under the Program, Warrants are scheduled to mature and will be payable on June 30, 2000 or
December 29, 2000, and may be prepaid. On May 31, 2000, any Qualified Entity may prepay al (but not aportion) of its Warrants
schedul ed to mature on June 30, 2000 if it shall cause the required notice to be given to the Bond Bank and the Trustee, on or
before May 19, 2000. On November 30, 2000, any Qualified Entity may prepay all (but not a portion) of its Warrants schedul ed
to mature on December 29, 2000 if it shall cause notice to be given to the Bond Bank and the Trustee, on or before November 17,
2000.



Proceduresfor Property Assessment, Tax Levy and Collection

Real property in the State of Indianais assessed each year as of March 1st. On or before August 1st each year, each
county auditor must submit to each underlying taxing unit located within that county a statement of (i) the estimated assessed
value of the taxing units as of March 1st of that year, and (ii) an estimate of the taxes to be distributed to the unit during the last
sixmonthsof the current budget year. The estimated val ueisbased on abstractsdelivered to such county auditor by thetownship
assessor or its designee on or before July 15th.

The estimated value is used when the governing body of alocal taxing unit meets to establish its budget for the next
fiscal year (January 1 through December 31), and to set tax rates and levies. By statute, the budget, tax rate and levy of alocal
taxing unit must be established no later than the last meeting date of the governing body of such local taxing unitin August. The
budget, tax levy and tax rate are subject to review and revision by the State Board of Tax Commissioners(the" State Tax Board"),
which can lower, but not raisethetax levy or tax rate (with the exception of increasing any debt serviceor leaserental levy asmay
be required).

On or before December 31, each county auditor prepares and delivers the final abstract of property taxes within that
county. The county treasurer mailstax statements the following April (but mailing may be delayed due to reassessment or other
factors). Property taxes are due and payabl e to the county treasurer in two installments on May 10th and November 10th. If an
installment of taxesisnot completely paid on or before the due date, a penalty of 10% of the amount delinquent is added to the
amount due. On May 10th and November 10th of each year thereafter, an additional penalty equal to 10% of any taxesremaining
unpaid isadded. The penaltiesareimposed only on the principal amount of the delinquency. Property becomes subject totax sale
procedures after 15 months of delinquency.

Pursuant to Indianalaw, real property isvalued for assessment purposes at its True Tax Value as defined in rules and
regulations promulgated by the State Tax Board. "True Tax Value" doesnot mean fair market value. Current regulations define
the "True Tax Value", generally, as the comparable sales value of land prevalent in the State of Indianain 1991, plus the
depreciated reproduction cost of improvements(e.g. buildings, other structuresand paving). When determining depreciation, the
local assessor may subtract from the reproduction cost, an amount for physical depreciation, as provided in the regulations, as
well asamountsfor functional or economic obsolescence, asthe assessor deems appropriate in accordance with the regulations.
The assessor is required to assess annually projects under construction to allow taxesto be levied on partial assessment.

"Gross Assessed Value' is equal to 33 1/3% of the True Tax Value. "Net Assessed Value" represents the "Gross
Assessed Value" less certain deductions for mortgages, veterans, the aged, the blind, economic revitalization, and tax-exempt
property. The "Net Assessed Value" isthe value used for taxing purposes in the determination of tax rates.

If achange in assessed value occurs, awritten notification is sent by either the township assessor or the county board
of review to the affected property owner. Upon notification, if the owner wishesto appeal thisaction, the owner may fileapetition
requesting areview of the action. This petition must be filed with the county auditor in which the property islocated within 45
days after the written notification was given. While the appeal is pending, any taxes on real property which became due on the
property may be paid in an amount based on the immediately preceding year's assessment.

Indiana Code 6-1.1-21-5 provides that each year taxpayers will receive a credit for property tax replacement, known as
the "property tax replacement credit” ("PTRC"), in the amount of approximately twenty percent (20%) of their tax liability for taxes
as defined under Indiana Code 6-1.1-22-9 which are due and payable in May and November of that year. The creditisappliedto
each installment of taxes. However, the tax liability of ataxpayer does not include the amount of any property tax owed by the
taxpayer attributable to certain specified components of the tax levy. Among the tax levy components not receiving the PTRC
are the property taxesthat will be used to pay for the principal and interest due on debt entered into after December, 1983.



Indiana’s current system of assessment and property taxation was questioned in the case of Town of St. John, et al. v,
State Board of Tax Commissioners. After numerous stages of remand and appeal, the I ndiana Supreme Court upheld the current
system, but noted that the State Tax Board' s existing assessment regul ations lack “meaningful reference” to property wealth.

On September 15, 1999, the State Tax Board i ssued adraft of the 2001 General Reassessment Property Manual. The cost
and depreciation tables in the proposed manual are based on market derived data. In the proposed manual the State Tax Board
has taken steps to comply with the Supreme Court’ s directive for amore objective, uniform and equitable tax system. The new
regulations have not been finalized.

While no assurance can be given as to any further actions or reforms by the State Tax Board or | ndianalegislature, the
Bond Bank believesitis not likely that either the decision in Town of St. John or the proposed regulations will affect the ability
of the Qualified Entities to make payment on the Warrants. The Warrants are governed by the existing assessment regulations
and will not be affected by the proposed regulations. Further, the decision relates only to the valuation of real property for
assessment purposesand doesnot directly addresstax ratesor budgeting by political subdivisionsor otherwiseaffect their ability
to raiserevenues by property taxation, although no assurance can be given that these or other matterswill not be affected as part
of reformsresulting from the decision.

Enfor cement of Warrants

Asthe owner of the Warrants, the Bond Bank hasavailabletoit all remediesavailableto ownersor holders of securities
issued by the Qualified Entities. The Act provides that, upon the sale and delivery of any Warrants to the Bond Bank, the
Qualified Entity is deemed to have agreed that all statutory defenses to nonpayment are waived in the event that such Qualified
Entity failsto pay principal of, or interest on, such Warrants when due.

The Agreementswill providethat to the extent permitted by law, any Warrant whichisnot paid on or beforethe duedate
will bear interest at the Reinvestment Rate (as defined in Appendix B) thereafter. Additionally, the Act authorizesthe Bond Bank
to collect from the Qualified Entities fees and charges for its services and empowers the Qualified Entities to contract for and to
pay such fees and charges. Pursuant to each Agreement, each Qualified Entity will agreeto pay to the Bond Bank an amount, if
any, equal to all costs and expenses incurred by or on behalf of the Bond Bank fromtimetotimeasaresult of any failure by such
Qualified Entity to comply with any of the provisions of the Agreement.

Under the Program, each of the Qualified Entities will be required to pledge and appropriate sufficient Ad Valorem
Property Taxeslevied and in the course of collection to the payment of the Warrants. All Ad Valorem Property Taxes, including
such taxes pledged and appropriated for the payment of the Warrants, will be deposited into the funds for which they have been
levied but will not be separately held or otherwise segregated pending the payment of the Warrants. See"RISK FACTORS".

Each Qualified Entity has agreed under its Agreement to report to the Bond Bank on its compliance with certain
covenants which the Qualified Entity will make regarding various actions and conditions necessary to preserve the tax-exempt
status of interest paid onthe Warrants. See" TAX MATTERS." The Bond Bank has al so determined to consult with the Qualified
Entities, as necessary from time to time, with regard to the actions needed to be taken by the Qualified Entities to preserve the
excludability of the interest on the Notes from the gross income of the holders of the Notes for federal income tax purposes.

Credit Facility

The Credit Facility will be available to the Trustee pursuant to the terms of the Credit Facility and the Reimbursement
Agreement (the "Credit Facility Agreement") dated as of the date of the issuance of the Notes, by and between the Bond Bank
and the Bank, and the assignment of therightsthereunder by the Bond Bank to the Trustee pursuant to the Indenture. The Credit
Facility is a standby credit facility in an amount of not less than twelve and one-half percent (12.5%) of the original aggregate
principal amount of the Notes, and secures the payment of aportion of the principal of and interest on the Notes (the"Maximum
Available Credit"). Funds available under the Credit Facility provide for payment of a portion of the debt service on the Notes



in the event one or more Qualified Entitiesfail to make principal and interest payments on their Warrants on atimely basisto the
extent such defaultsin payment on the Warrants and the lack of anticipated Investment Earnings resulting therefrom, if any, do
not, in the aggregate, exceed the Maximum Available Credit. Thus, the Credit Facility only provides additional assurance of
payment on the Notesin the event of limited defaultsin payment by only alimited number of the participating Qualified Entities.
The Credit Facility does not provide any additional assurance of payment of the Notes resulting solely from nonpayment or late
payment of amounts payable to the Bond Bank pursuant to the Investment Agreement.

If, as a result of the nonpayment or late payment on Warrants and/or any deficiency in Investment Earnings
corresponding thereto, the amount on deposit under the Indenture is not sufficient to pay the entire amount of interest and
principal coming due on the Notes, the Trusteeis required to request a disbursement from the Bank under the Credit Facility in
an amount equal to such deficiency up to the Maximum Available Credit. See "OPERATION OF FUNDS AND ACCOUNTS --
Genera Fund". The term of the Credit Facility extends from the date of issuance of the Notes to January 26, 2001. So long asnho
event of default has occurred under the Credit Facility Agreement, one disbursement may be used to provide for payment of
principal of and interest on the Series 2000 A-1 Notes due on July 26, 2000 and one disbursement may be made under the Credit
Facility to provide for payment of principal of and interest on the Series 2000 A-2 Notes due on January 18, 2001. Upon seven
banking days' prior notice to the Bond Bank and the Trustee, the Bank may terminate the Credit Facility by reason of an event
of default. Under the Indenture, the Trusteeisdirected to request payment from the Bank intheamount of the Maximum Available
Credit upon receipt of anotice of termination from the Bank by reason of an occurrence of an event of default. Each disbursement
under the Credit Facility will reduce the Maximum Available Credit. Subsequent payments by the Bond Bank to the Bank for
amounts disbursed under the Credit Facility may restore the amount of the Credit Facility to the Maximum Available Credit
thereunder to the extent that any such paymentsrepresent the payment of the principal amount of any such borrowing under the
Credit Facility. Under the Credit Facility Agreement, payments made by the Bond Bank to the Bank in respect of amounts
borrowed thereunder are first applied against interest accrued through the date of any such payment and then to principal
outstanding thereunder.

Repayments to the Bank of amounts advanced to the Bond Bank pursuant to the Credit Facility, together with interest
thereon, will be made solely from the moneys held in the General Fund under the Indenture and all investments of money held
in the General Fund, subject only to the security interest therein granted by the Bond Bank to the Trustee for the benefit of the
holders of the Notes. Further, under the terms of the Indenture, the Trust Estate has been pledged and otherwise granted to the
benefit of the Bank to secure the Bond Bank's obligations under the Credit Facility Agreement and Credit Facility, provided that
any interest in, lien on, or pledge of the Trust Estate in favor of the Bank will bejunior and subordinateto any interestin, lienon,
or pledge of the Trust Estate in favor of any owner of Notes other than the Bank. All feesimposed to establish and maintain the
Credit Facility will be paid to the Bank on the date of the issuance of the Notes from the proceeds of the Notes or otherwise. See
"SUMMARY OF CERTAIN PROVISIONS OF THE CREDIT FACILITY AGREEMENT" in Appendix E.

In the opinion of legal counsel to the Bank, under current law and regul ations, the Credit Facility Agreement constitutes
thelegal, valid and binding obligation of the Bank, enforceable in accordance with its terms except as limited by bankruptcy,
insolvency, reorganization, moratorium and other laws related to, or affecting generally the enforcement of creditors' rights and
remedies agai nst national banking associationsand that no opinionisexpressed astotheavailability against the Bank of equitable
remedies, including specific performance and injunctive relief.

Thelnvestment Agreement

Itisexpectedthat theBond Bank will invest Warrant paymentsinan I nvestment Agreement with Bayerische L andesbank
Girozentrale (the "Financial Institution™) providing for afixed rate of return expected to produce the Investment Earnings. The
Bond Bank will require the Financial Institution to berated at least " Aa3" by Moody'sInvestors Serviceand "AA-" by Standard
& Poor's Ratings Services. In addition, the Investment Agreement will be approved by Moody's Investors Service and by
Standard & Poor’s Ratings Services. Full payment of principal of and interest on the Notes is dependent upon Investment
Earnings being paid pursuant to the Investment Agreement. However, there can be no assurance that the Financial Institution
will be able to return the invested amounts and the Investment Earnings on atimely basis or at the rates contemplated under the



Investment Agreement. Moreover, there can be no assurance that the Financial Institution will be able to return the invested
amounts and the Investment Earnings on atimely basis or at the rates contemplated in the event of insolvency, bankruptcy or
similar deterioration in financial condition of the Financial Ingtitution. In theevent that the Financial Institutionfailstoreturnthe
invested amounts or the Investment Earnings on atimely basis or at the rates contemplated under the Investment Agreement,
the invested amounts and the Investment Earnings may be unavailable to pay debt service on the Notes. The Trustee may not
request a disbursement by the Bank under the Credit Facility in the event that the invested amounts or the Investment Earnings
are unavail ableunless such unavail ability isdueto al ate payment or nonpayment onthe Warrants by one or more of the Qualified
Entities.

THE PROGRAM
General

TheBond Bank established the Programin order to provideamechanismfor financing traditional cash flow deficitswhich
are anticipated by Indiana political subdivisions during the 2000 fiscal year. The fiscal year for al Indianapolitical subdivisions
is coextensive with the calendaryear (the"Fiscal Year"). Indianapolitical subdivisionsdepend primarily on AdVa orem Property
Taxes, including Property Tax Replacement Fund moneys paid by the State to the political subdivisions, and State aid to meet
operating expenses and to make capital expenditures or amortize debt incurred for capital expenditures. Indiana political
subdivisions finalize budgets, hold hearings and adopt budgets and tax levies for the following Fiscal Y ear during the months
of August and September of the preceding Fiscal Year and the same are reviewed by the appropriate County Board of Tax
Adjustment and by the State Tax Board. The State Tax Board is directed by Indianalaw to completeits review and approval of
budgets and tax levies by January 15 of such following Fiscal Y ear. Property taxesfor political subdivisions, which are collected
during each Fiscal Y ear, are payableintwo installments, which are normally duein May and November. By law, taxesare required
to be collected by the county treasurer and distributed by the county auditor to the political subdivisions before June 30 and
December 31, respectively. However, because the timing of tax receipts rarely matches the timing of expenditures, political
subdivisionsroutinely issuewarrantsin antici pation of the next succeeding paymentsof Ad Valorem Property Taxestotheextent
authorized by Statelaw. The Program was established to finance cash flow deficitsarising from such traditional timing differences
between expenditures and tax receipts.

Certain Qualified Entities which are school corporations may be entitled to tuition support funds from the State of
Indiana. Tuition support means, with respect to aQualified Entity whichisaschool corporation, thetotal amount of statetuition
support the school corporation receivesin a particularyear for itsbasic programspursuant tol.C. § 21-3-1.7,et seq. Theamount
of tuition support to which a certain school corporation is entitled is determined using aformulawith several factors, including
aschool corporation’s average daily membership, its maximum general fund ad valorem property tax levy, the amount of federal
aid it receives, and other factors. The tuition support for each school corporation is determined as part of the biannual budget
process, and payments are made to the school corporations on the first business day of each month.

A Qualified Entity whichisaschool corporation may request to borrow additional fundsfrom the Bond Bank based on
the amount of tuition support that it anticipates receiving from the State of Indiana. The Bond Bank, in determining theamount
of Warrants to be purchased from a school corporation, may consider in the sole discretion of the Bond Bank, the anticipated
amount of State tuition support distributions to be received by a school corporation.

The taxpayers of each county receive a credit for property tax replacement in the amount of approximately 15%-20% of
the Ad Valorem Property Tax liability of each taxpayer (the "Replacement Credit") for Ad Valorem Property Taxeswhich are due
and payable in May and November of each year. Before August 31 and December 15 of each year, respectively, the State
Department of Revenue (the "Department™) is required by law to distribute to each county treasurer from the State property tax
replacement fund (the "Property Tax Replacement Fund") one-half of the estimated distribution from that fund for that year for
the county. Such distributions are equal to the estimated Replacement Credit, together with other property tax credits, given to
taxpayers. On or before December 31 of each year or as soon thereafter as possible, the Department by law must make a final
determination of theamount which should bedistributed from the Property Tax Replacement Fund to each County Treasurer. The



Department by law must deposit 40% of all collectionsof Stategrossretail and usetaxesand aportion of corporate adjusted gross
income tax revenuesinto the Property Tax Replacement Fund. If the aggregate amount allocated to the County Treasurershby the
Department from the Property Tax Replacement Fund exceeds the balance of money in the Property Tax Replacement Fund, the
amount of the deficiency isrequired by law to be transferred from the State general fund to the Property Tax Replacement Fund.
The Auditor of the State is required by law to issue awarrant to the Treasurer of the State ordering the payment of the required
amount to the Property Tax Replacement Fund. Distributions from the Property Tax Replacement Fund are a source of fundsto
compensatefor thereductionintaxescaused by creditsgiventotaxpayersand assuch merely replace Ad Vaorem Property Taxes
pledged as security for the payment of the Warrants and do not constitute additional security for the payment of the Warrants.

The proceeds of a Warrant purchased by the Bond Bank from aQualified Entity under the Program will be depositedin
the fund for which such Warrant was issued and the Warrant will be payable from the Ad VVaorem Property Taxes deposited to
such fund; provided, however, that any school corporation may pay interest on aWarrant issued for any fund from the school
corporation's debt service fund. Each Agreement will restrict the aggregate amount of Warrants that the Bond Bank is required
to purchase or hold for a particular fund to the lesser of (i) the anticipated cash flow deficit for such fund for the applicable
semiannual borrowing period or (ii) forty percent (40%) of the annual tax levy expected to be received in such fund during such
annual period. Each Agreement will set forth the due dates for the Qualified Entity's Warrants, none of which may be later than
the December 31 following the date of issuance for the Warrants of the Qualified Entities. Each Agreement will restrict the
Qualified Entity from issuing any warrant or comparable obligation (each an "Additional Obligation") in anticipation of the
revenues budgeted for the funds in anticipation of which the Warrants were issued without the consent of the Bond Bank and
the Bank. See"SUMMARY OF CERTAIN PROVISIONS OF THE WARRANT PURCHASE AGREEMENTS' in Appendix E. Itis
anticipated by theBond Bank that it will consent to certain cash flow borrowings by Qualified Entities participating inthe Program
madein anticipation of distributions of budgeted revenues other than distributionsin anticipation of which Warrants purchased
under the Program wereissued. See "Additional Borrowings." Prior to giving consent, the Bond Bank or the Bank would likely
require that (a) such Additional Obligation be subordinated to any Warrantsissued by the Qualified Entity and held by the Bond
Bank, (b)such Qualified Entity demonstrate an ability to repay such Additional Obligationwith revenuesfrom asourceother than
Ad Valorem Property Taxes pledged to pay its Warrantsor (c) such Qualified Entity otherwisedemonstratethat the ability to pay
its Warrantsis not adversely affected by theissuance of such Additional Obligations. See"Authority to I ssue Warrants" inthis
section. However, nothing requires the Bond Bank or the Bank to condition its consent to issuing an Additional Obligation on
any specific requirements. See "SUMMARY OF CERTAIN PROVISIONS OF THE WARRANT PURCHASE AGREEMENTS" in
Appendix E.

Deter mination of Program Needs

The Program has been designed to provide short-term loans to finance cash flow deficits incurred by each Qualified
Entity prior to the receipt of Ad Valorem Property Taxes which are collected by the county in which such Qualified Entity is
located. These short-term loans will be repaid out of Ad Valorem Property Tax proceeds due to be collected in 2000.

Priorto thecommencement of the Program, Qualified Entitieshistorically financed annual cash flow deficitsby thepublic
sale or private placement of warrants or by borrowing from other internal sources.

In the course of structuring the Program for 2000, the Bond Bank and its financial advisors have reviewed the history
of the Program for prior years (1989-1999) and other Bond Bank short-term |oan programs, aswell as other historical data, which
providesinformation concerning typical Qualified Entities, and short-term loan demands financed by traditional methods.

Based upon (i) its prior experience with Qualified Entity borrowing from the particular or comparable Qualified Entities,
(i) areview of historical financing patternsand (iii) funding needs projected from data submitted by Qualified Entities, the Bond
Bank and itsfinancial advisorshave determined the reasonably expected funding needs of the Qualified Entity participantsof the
Program. The proceeds of Notes are anticipated to be used by the Trustee to purchase the Warrants of the Qualified Entities
described in Appendix A hereto. Each of the Qualified Entitieswill have entered into an Agreement with the Bond Bank as of the
date of the issuance of the Notes. The Bond Bank may also purchase the Warrants with the proceeds of the Notes from other
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Qualified Entities or additional amounts from participating Qualified Entities in the Program if for any reason a Qualified Entity
described in Appendix A does not participate, either in whole or in part, in the Program.

Authority to Issue Warrants

Various I ndiana political subdivisions have authority to issue obligationsin anticipation of the collection of revenues,
including school corporations (" School Corporations"), counties ("Counties"), cities ("Cities"), towns ("Towns"), townships
("Townships")andlibrary corporations("Library Corporations"). Although certain of the Qualified Entitiesare authorized by law
to issue Warrants, as described below, in a greater amount, the amount of Warrant borrowings under the Program is more
restrictiveasaresult of Program limitations, including, among others, that the principal amount of Warrantsissued may not exceed
80% of the taxes levied and estimated for collection during the semiannual period a Warrant is due and in anticipation of which
such Warrants are issued with respect to the fund or upon which a Warrant is to be issued. See "Program Participation and
Borrowing Limits" in this section.

School Corporations are authorized by law to issue warrants, upon the finding by their governing boards that an
emergency exists for the borrowing of money with which to pay current expenses from a particular fund prior to the receipt of
revenues from taxes already levied for such fund and in anticipation of the receipt of such revenues. The principal of such
warrantsis payable solely from the fund for which such taxes have been levied, but interest thereon may be paid either fromthe
School Corporation's debt service fund or from the fund for which suchtaxeshave beenlevied. Under Indianalaw, the principal
amount of warrants which a School Corporation may issueto be paid from aparticul ar fund maturing on or before June 30 cannot
exceed 80% of the amount of taxes estimated to be collected for and distributed to such fund on behalf of the School Corporation
at the June settlement and distribution of such taxes, and the principal amount of warrantswhich a School Corporation may issue
to be paid from a particular fund maturing after June 30 and on or before December 31 cannot exceed 80% of the amount of taxes
estimated to be collected for and distributed to such fund on behalf of the School Corporation at the December settlement and
distribution of such taxes. Additionally, if the State Tax Board, upon petition being filed by a School Corporation, concludesthat
such School Corporation cannot, in the ensuing calendar year, carry out the public educational duty committed to the School
Corporation by law, the State Tax Board may award emergency financial relief in various forms, including, but not limited to, (a)
providing a grant or grants to the School Corporation from any funds of the State that are available for such purpose, (b)
permitting the School Corporation to borrow funds from the State that are available for such purpose, (c) permitting the School
Corporation to borrow fundsfrom asource other than the State or (d) allowing an advance or advances of fundsthat will become
payable to such School Corporation under any law providing for the payment of State fundsto School Corporations.

Counties are authorized by law to make temporary |oans to meet current operating expenses, in anticipation of and not
in excess of county revenuesfor the current fiscal year, which must be evidenced by tax anticipation warrants of the County. An
ordinance authorizing theissuance of tax antici pation warrants must appropriate and pledge a sufficient amount of thefundsand
revenues in anticipation of which the warrants are i ssued to the punctual payment of thewarrants. Interest on all warrantsissued
by Counties, including the Warrants, must cease to accrue upon their maturity, but under the Act and the Agreement, the Bond
Bank is authorized to collect any costs resulting from the late payment by, and any required enforcement against, any County.

Cities and Towns are authorized by law to issue warrants by ordinance for the purpose of making temporary loansin
anticipation of current revenues that have been levied and are being collected for the year in which issued. The ordinance
authorizing such loans must appropriate and pledge to their payment a sufficient amount of the revenuesin anticipation of which
the warrants are issued and out of which they are payable.

Library Corporationsmay issuewarrantsby action of thelocal library board for the purpose of obtaining temporary loans

in an amount not to exceed the uncollected and anticipated taxes for the current year which have been levied but are not yet
collected.
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Townships may issue warrants by action of the Township's Advisory Board for the purpose of obtaining temporary
loansin an amount not to exceed 50% of the Township'stotal anticipated revenue for the remainder of theyear in which theloans
aretaken out.

Otherpolitical subdivisionsareauthorized by law toissuewarrantsconsi stent with theborrowing limitationsestablished
under the Program.

Program Participation and Borrowing Limits

To be considered for participation in the Program, each Qualified Entity has submitted an applicationto the Bond Bank.
Application information and data supplied by each Qualified Entity seeking to participate in the Program included among other
things the following: the historical and estimated cash flow data during the current Fiscal Year and the two Fiscal Years
immediately preceding the date of the application; alist of theten largest taxpayers; tax collection history; historical and projected
budget and levy information; and general economic and demographic information and data.

Upon receipt of applicationsfor participation in the Program, each applying Qualified Entity was analyzed to determine,
consistent with the purposes of the Bond Bank, whether aQualified Entity would be permitted to participatein the Program. Such
analysis consisted of an internal financial review undertaken by the Bond Bank with the assistance of Municipal Consultants,
as financial advisor to the Bond Bank. The Qualified Entities described in Appendix A have applied for participation in the
Program, have been analyzed by the Bond Bank and itsfinancial advisor and have been approved for participation in the Program
by the Board of Directors.

Based on documentati on and estimates supplied by aQualified Entity at or prior to thetimeof execution of itsAgreement,
the Bond Bank'sfinancial advisor has performed certain computationsto arrive at the maximum anti ci pated Cumul ative Cash Flow
Deficit with respect to such Qualified Entity's budget and the limitation based upon the applicable percentage of Ad Vaorem
Property Tax levies to be anticipated by the proposed Warrants. These computations, together with other Program limitations
discussed herein, will serve as the basis for determining the maximum amount which a Qualified Entity is authorized to borrow
from the Bond Bank under the Program.

Pursuant to the Agreements, each Qualified Entity will be required to represent and warrant certain mattersto the Bond
Bank in order to be dligible to participate in the Program. See "SUMMARY OF CERTAIN PROVISIONS OF THE WARRANT
PURCHASE AGREEMENTS" in Appendix E.

Subject to the last two sentences of this paragraph, for every Qualified Entity, the Bond Bank has limited the maximum
amount for each Warrant maturing on December 29, 2000, which may be borrowed to the least of (a) 40% of the Ad Vaorem
Property Taxes levied and estimated for collection during 2000 with respect to the fund or funds upon which aWarrant isto be
issued, (b) the maximum anticipated Cumulative Cash Flow Deficit projected during the Tax Period (asdefined in Appendix B) or
(c)theamount permitted pursuant to thelaws of the State. Subject to thelast two sentencesof thisparagraph, for every Qualified
Entity, the Bond Bank has limited the maximum amount for each Warrant maturing on June 30, 2000, which may be borrowed to
the least of (a) 40% of the Ad Valorem Property Taxeslevied and estimated for collection during 2000 with respect to the fund or
funds upon which aWarrant is to be issued, (b) the maximum anticipated Cumul ative Cash Flow Deficit projected during the Tax
Period or (c) theamount permitted pursuant to thelaws of the State. Thelimitation set forth in each clause (a) aboveisbased upon
the amount of Ad Valorem Property Taxes levied for collection during 2000 as preliminarily certified by the State Tax Board on
January 14, 2000. A Qualified Entity whichisaschool corporation may request to borrow fundsin excess of the maximum amount
described in this paragraph, based on the amount of tuition support distributions that aschool corporation anticipates receiving
from the State of Indiana. The Bond Bank shall have sole discretion to determine the borrowing limits of a school corporation
inlight of any State tuition support distributions.
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Additional Borrowings

The Bond Bank may issue additional obligations ("Additional Notes") to finance a portion of the cash flow deficits of
the Qualified Entities participating in the Program to the extent that such deficits (a) are expected to exceed the amount borrowed
under the Program funded from the proceeds of the Notes and (b) will occur during the period commencing on July 1, 2000, and
ending on December 29, 2000. The principal source of payment on such Additional Notes would be principal and interest
payments received by the Bond Bank from such Qualified Entities under warrants issued in anticipation of the receipt by such
Qualified Entities of Ad VValorem Property Taxeslevied andin the course of collection during 2000. The Bond Bank may alsoissue
Additional Noteson aparity withthe Notesfor such purposesor to purchase Warrantsfrom other Qualified Entitiesnot currently
participatingintheProgram. See"SUMMARY OF CERTAIN PROVISIONSOF THEINDENTURE - Additional Notes' in Appendix
E. The respective warrants securing the Notesand the Additional Noteswill be secured by the Ad Va orem Property Taxeslevied
in the course of collection and appropriated with respect to the fund or funds upon which such warrants are issued. Any such
Additional Notes may be secured on aparity basiswith the Notes. The principal amount of the Warrants pledged to the payment
of theNotesand the Additional Noteswill not exceed 40% of the Ad VValorem Property Taxeslevied and in the course of collection
during 2000 with respect to the fund or funds upon which any such Warrants are issued and with respect to such Warrants
maturing (i) in 2000 on or before June 30, 2000 or (ii) during the period of July 1, 2000 through December 29, 2000.

RISK FACTORS

Purchasers of the Notes are advised of certain risk factors with respect to the payment of the Warrantsby the Qualified
Entities, and payment of the Notes at maturity. This discussion is not intended to be all-inclusive, and other risks may also be
present.

The ahility of the Bond Bank to pay principal of, and interest on, the Notes depends primarily upon the receipt by the
Bond Bank of payments pursuant to the Warrants, including interest at the rates provided therein, from all Qualified Entities
participating in the Program which are obli gated to make such paymentsto the Bond Bank, together with earnings onthe amounts
in the Funds and Accounts sufficient to make such payments. The Bond Bank will not maintain a debt service reserve for the
Notes and the provisions of IndianaCode 5-1.5-5 do not apply to the Notes. Indiana Code 5-1.5-5 pertainsto therequirement that,
if thereisadeficiency in adebt servicereserve fund securing obligations of the Bond Bank, the Chairman of the Bond Bank must
certify the amount of such a deficiency to the Indiana General Assembly for its consideration on whether to appropriate funds
to restore the debt service reserve fund to its requirement. Except for the Credit Facility, thereis no source of funds availableto
make up for any deficiencies in the event of one or more defaults by one or more Qualified Entities in such payments on the
Warrants. There can be no representation or assurance that all of the Qualified Entities participating in the Program will receive
sufficient taxes or other revenues or otherwise have sufficient funds available to make their required payments on the Warrants.
The receipt of such revenues by any Qualified Entity is subject to, among other things, future economic conditions, actions by
creditors and other conditions which are variable and not certain of prediction. For adescription of proceduresfor providing for
the payment of Warrants, see the captions "SECURITY AND SOURCES OF PAYMENT FOR THE NOTES -- Provisions for
Payment of the Warrants" and "THE PROGRAM".

To the extent the Trustee does not have sufficient funds on deposit under the Indenture to pay the entire amount of
interestand principal coming due onthe Notes(asaresult of the nonpayment or |ate payment on Warrantsand/or any deficiency
in Investment Earnings corresponding thereto), the Trustee is directed to request payment from the Bank, up to the Maximum
Available Credit, under the Credit Facility. See"SECURITY AND SOURCES OF PAYMENT FOR THE NOTES -- Credit Facility."
The Maximum Available Credit under the Credit Facility islessthan the aggregate principal and interest paymentsthat will be due
on the Notes, and thus there can be no assurance that amounts available under the Credit Facility will be sufficient to fund
deficiencies and make debt service paymentson all Notesin full onatimely basisin the event of one or moredefaultsby Qualified
Entitiesinmaking paymentsontheWarrants. See" SECURITY AND SOURCESOFPAYMENT FOR THENOTES--Credit Facility.”
In theevent there are not sufficient fundsavailableto pay debt serviceon all Notesin full onatimely basis, availablefundswould
be paid on a pro rata basis to the holders of the Notes. See"SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE" in
Appendix E.
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The ability of the Bank to honor arequest for payment on the Credit Facility will beafunction of itssolvency at thetime
of such request for payment. See Appendix D for adiscussion of the Bank and financial information related to the Bank. In the
event that the Bank does not honor the request for payment on the Credit Facility or an event of default occurs under the Credit
Facility Agreement and resultsin the termination of the Credit Facility, asdefined and describedin the Credit Facility Agreement,
the rating on the Notes could be revised downward or withdrawn entirely.

It is expected that the Bond Bank will invest the payments of the principal of and interest on the Warrantsin an
Investment Agreement with the Financial Institution providing for a fixed rate of return expected to produce the Investment
Earnings. TheBond Bank will requirethe Financial Institutiontoberated at least " Aa3" by Moody'sInvestors Serviceand "AA-"
by Standard & Poor's Ratings Services. Full payment of principal of and interest on the Notes is dependent upon Investment
Earnings being paid pursuant to the Investment Agreement. However, there can be no assurance that the Financial Institution
will be able to return the invested amounts and the Investment Earnings on atimely basisor at the rates contemplated under the
Investment Agreement. Moreover, there can be no assurance that the Financial Institution will be able to return the invested
amounts and the Investment Earnings on atimely basis or at the rates contemplated in the event of insolvency, bankruptcy or
similar deterioration inthefinancial condition of the Financial Institution. In the event that the Financial Institution failsto return
theinvested amountsor the Investment Earnings on atimely basisor at the rates contemplated under the Investment Agreement,
the invested amounts and the Investment Earnings may be unavailable to pay debt service on the Notes. The Trustee may not
request adisbursement by the Bank under the Credit Facility in the event that the invested amounts or the Investment Earnings
are unavailable unless such unavailability is due to a late payment or nonpayment on the Warrants by one or more Qualified
Entities.

Theremediesavailableto the Trustee, to the Bond Bank or to the owners of the Notes upon the occurrence of an Event
of Default under the Indenture or under theterms of any of the Warrants purchased by the Bond Bank and the Agreement rel ated
thereto or the I nvestment Agreement or the Credit Facility Agreement arein many respectsdependent uponjudicial actionswhich
are often subject to discretion and delay. Under existing constitutional and statutory law and judicial decisions, including
specifically Title 11 of the United States Code (the United States Bankruptcy Code), the remedies provided in the Indenture and
under the Agreements, the Warrants, the Investment Agreement and the Credit Facility Agreement may not bereadily available
or may belimited.

DESCRIPTION OF THE NOTES
General Description

The Notes will be issued under the Indenture as fully registered notes in the denomination of $5,000 or any integral
multiple thereof. The Notes will mature on July 26, 2000, and January 18, 2001, in the amounts, and will bear interest at the rates
per annum, as set forth on the cover page of this Official Statement, computed on the basis of a 360-day year of twelve 30-day
months. Interest on the Notes will be payable at maturity of such Notes as set forth on the cover page of this Official Statement
(each, a"Payment Date").

When issued, all of the Noteswill be registered in the name of and held by Cede & Co., asnomineefor The Depository
Trust Company, New York, New York ("DTC"). Purchasesof beneficial interestsfrom DTC inthe Noteswill be madein book-entry
only form (without certificates) in the denomination of $5,000 or any integral multiple thereof. Purchasers of beneficial interests
in the Notes (the “Beneficial Owners") will not receive physical delivery of certificates representing their interestsin the Notes.
Solong asDTC or itsnominee is the registered owner of the Notes, payments of the principal of and interest on the Notes will
be made directly by the Trustee by wire transfer of funds to Cede & Co., as nominee for DTC. Disbursement of such payments
totheparticipantsof DTC will bethe soleresponsibility of DTC, and the ultimate di sbursement of such paymentsto the Beneficial
Owners of theNoteswill betheresponsibility of the Direct Participantsand the I ndirect Participants, asdefined herein. See"Book-
Entry-Only System™ in this section.

The Notes are not subject to redemption prior to maturity.
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Book-Entry-Only System

TheDepository Trust Company ("DTC"), New Y ork, New Y ork, will act assecuritiesdepository for theNotes. TheNotes
will beissued as fully-registered securitiesin thenameof Cede& Co. (DTC'spartnership nominee). Onefully-registered Notewill
beissued for each maturity of the Notes, each in the aggregate principal amount of such maturity, and will bedepositedwithDTC.
If, however, the principal amount of any maturity exceeds $200,000,000, one fully-registered Note will be issued with respect to
each $200,000,000 of principal amount and an additional fully-registered Notewill beissued with respect to any remaining principal
amount of such maturity.

DTC isalimited-purpose trust company organized under New Y ork Banking Law, a"banking organization" within the
meaning of the New Y ork Banking Law, amember of the Federal Reserve System, a"clearing corporation” within the meaning of
the New Y ork Uniform Commercial Code, and a"clearing agency" registered pursuant to the provisions of Section 17A of the
Securities Exchange Act of 1934. DTC holds securitiesthat itsparticipants (" Participants") deposit with DTC. DTC alsofacilitates
the settlement among Participants of securities transactions, such as transfers and pledges, in deposited securities through
electronic computerized book-entry changes in Participants' accounts, thereby eliminating the need for physical movement of
securities certificates. Direct participants include securities brokers and dealers, banks, trust companies, clearing corporations,
and certain other organizations (the "Direct Participants'). DTC is owned by a number of its Direct Participants and by the New
Y ork Stock Exchange, Inc., the American Stock Exchange, Inc. and the National Association of Securities Dealers, Inc. Access
totheDTC systemisalso availableto others such as securitiesbrokersand deal ers, banks and trust companiesthat clear through
or maintain a custodial relationship with a Direct Participant, either directly or indirectly (the "Indirect Participants"). The rules
applicableto DTC and its Participants are on file with the Securities and Exchange Commission.

Purchases of the Notesunder the DT C system must be made by or through Direct Participants, which will receiveacredit
for the Notes on DTC'srecords. Theownership interest of each actual purchaser of each Note (the"Beneficial Owner") isinturn
to berecorded on the Direct and Indirect Participants' records. Beneficial Ownerswill not receive written confirmation fromDTC
of their purchase, but Beneficial Ownersare expected to receivewritten confirmations providing details of the transaction, aswell
as periodic statements of their holdings, from the Direct or Indirect Participant through which the Beneficial Owner entered into
thetransaction. Transfersof ownershipinterestsinthe Notesareto be accomplished by entriesmade on the books of Participants
acting on behalf of Beneficial Owners. Beneficial Ownerswill not receive certificates representing their ownership interest inthe
Notes, unless use of the book-entry system for the Notes is discontinued.

To facilitate subsequent transfers, all Notes deposited by Participants with DTC are registered in the name of DTC's
partnership nominee, Cede& Co. Thedeposit of Noteswith DTC and their registrationinthe nameof Cede & Co. effect no change
in beneficial ownership. DTC has no knowledge of the actual Beneficial Owners of the Notes; DTC's records reflect only the
identity of the Direct Participants to whose accounts such Notes are credited, which may or may not be the Beneficial Owners.
The Participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect
Participants, and by Direct Participants and Indirect Participants to Beneficial Ownerswill be governed by arrangements among
them, subject to any statutory or regulatory requirements as may bein effect from timeto time.

Neither DTC nor Cede & Co. will consent or vote with respect to the Notes. Under its usual procedures, DTC mails an
Omnibus Proxy to the Bond Bank as soon as possible after the record date. The Omnibus Proxy assigns Cede & Co.'s consent
or voting rights to those Direct Participants to whose accounts the Notes are credited on the record date (identified in alisting
attached to the Omnibus Proxy).

Principal andinterest paymentsontheNoteswill bemadetoDTC. DTC'spracticeisto credit Direct Participants accounts
on the payable datein accordance with their respective holdings shown on therecords of DTC unlessDTC hasreason to believe
that it will not receive paymentson the payable date. Paymentsby Participantsto Beneficial Ownerswill be governed by standard
instructionsand customary practices, asisthe casewith securitiesheld for the accounts of customersin bearer form or registered
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in "street name," and will be the responsibility of such Participant and not of DTC, the Trustee, or the Bond Bank, subject to any
statutory and regulatory regquirements as may be in effect from time to time. Payment of principal and interest to DTC is the
responsibility of the Bond Bank and the Trustee as set forth in the Indenture. Disbursement of such payments to Direct
Participants will be the responsibility of DTC, and disbursement of such payments to the Beneficial Owners will be the
responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the Notes at any time by giving
reasonable notice to the Bond Bank and the Trustee. Under such circumstances, in the event that a successor securities
depository is not obtained, Note certificates are required to be printed and delivered.

The Bond Bank may decide to discontinue use of the system of book-entry transfers through DTC (or a successor
securities depository). In that event, Note certificates will be printed and delivered.

The information in this section "Book-Entry-Only System" concerning DTC and DTC's book-entry system has been
obtained from sources that the Bond Bank believesto bereliable, but the Bond Bank takes no responsibility for the accuracy
thereof.

Revision of Book-Entry-Only System

In the event that either (i) the Bond Bank receives notice from DTC to the effect that DTC is unable or unwilling to
discharge its responsihilities as a clearing agency for the Note or (ii) the Bond Bank elects to discontinue its use of DTC asa
clearing agency for the Notes, then the Bond Bank and the Trustee will do or perform or cause to be done or performed all acts
or things, not adverse to therights of the holders of the Notes, as are necessary or appropriate to discontinue use of DTC asa
clearing agency for the Notes, and to transfer the ownership of each of the Notes, in accordance with thelndenture. See" Payment
of the Notes" and "Transfer or Exchange of the Notes" in this section.

Payment of the Notes

If DTC or its nominee is not the registered owner of the Notes, the principal of and interest on the Notesis payable to
the registered Owner thereof or his assignee upon maturity at the principal corporate trust office of the Trustee. Payment will be
made in such coin or currency of the United States of America as, at the respective times of payment, islegal tender for the
payment of public and private debts. The Bond Bank may provide for the payment of principal of and interest onthe Notesheld
by any Noteholder in amounts aggregating $1,000,000 or more by wiretransfer or by such other method as may be acceptable to
the Trustee and such Noteholder.

Transfer or Exchange of the Notes

Except asprovided under "Book-Entry-Only System™ in thissection, any Noteor Notesmay be exchanged for new Notes
of the same type at the principal corporate trust office of the Trustee in accordance with the Indenture. No service charge or
payment will be required to transfer or exchange any Note, but the Bond Bank or the Trustee may require payment of a sum
sufficient to cover any tax, fee or other governmental charge required to be paid with respect to such transfer or exchange.

APPLICATION OF PROCEEDS

The following tabul ation shows the application of proceeds of sale of the Notes.

Deposit to Warrant Purchase Fund $ 366,397,910.00
Deposit to General Fund® 5,363.35
Deposit to Costs of |ssuance Fund® 70,000.00
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Credit Facility Fees 100,313.13
Underwriters' Discount 249,870.88

Total $366,823457.35

@ Deposit of excess proceeds originally deposited into the Warrant Purchase Fund and transferred to the General Fund pursuant

to the Indenture.

@ Exclusive of Underwriters discount.

THE INDIANA BOND BANK

The Bond Bank was created in 1984, and is organized and existing under and by virtue of the Act as a separate body
corporate and politic, constituting an instrumentality of the State for the public purposes set forthinthe Act. The Bond Bank is
not an agency of the State, but is separate from the State in its corporate and sovereign capacity and has no taxing power.

Power s Under the Act

Under the Act, the Bond Bank hasaperpetual existenceand isgranted all powers necessary, convenient or appropriate
to carry out its public and corporate purposes including, without limitation, the power to do the following:

1

Make, enter intoand enforceall contractsnecessary, convenient or desirabl efor the purposesof theBond Bank
or pertaining to aloan to or alease or an agreement with aqualified entity, a purchase, acquisition or asale of
qualified obligations or other investments or the performance of its duties and execution of its powers under
the Act;

Purchase, acquire or hold qualified obligations or other investments for the Bond Bank's own account or for
aqualified entity at such prices and in amanner as the Bond Bank considers advisable, and sell or otherwise
dispose of the qualified obligations or investments at prices without relation to cost and inamanner the Bond
Bank considers advisable;

Fix and establish terms and provisions upon which a purchase or loan will be made by the Bond Bank;

Prescribetheform of application or procedurerequired of aqualified entity for apurchase or loan and enter into
agreements with qualified entities with respect to each purchase or loan;

Render and charge for servicesto aqualified entity in connection with apublic or private sale of any qualified
obligation, including advisory and other services;

Chargeaqualified entity for costs and servicesin review or consideration of aproposed purchase, regardless
of whether aqualified obligationispurchased, andfix, revisefromtimetotime, chargeand collect other program
expenses properly attributable to qualified entities;

To the extent permitted by the indenture or other agreements with the owners of bonds or notes of the Bond

Bank, consent to modification of the rate of interest, time and payment of install ments of principal or interest,
security or any other term of abond, note, contract or agreement of any kind to whichthe Bond Bank isaparty;
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10.

11

Appoint and employ general or special counsel, accountants, financial advisors or experts, and all such other
or different officers, agents and employees asit requires,

In connection with any purchase, consider the need for and desirability or eligibility of the qualified obligation
to be purchased, the ability of the qualified entity to secure financing from other sources, the costs of such
financing and the particular public improvement or purpose to be financed or refinanced withthe proceeds of
the qualified obligation to be purchased by the Bond Bank;

Temporarily invest moneys available until used for making purchases, in accordance with theindenture or any
other instrument authorizing the issuance of bonds or notes; and

I ssue bonds or notes of the Bond Bank in accordance with the Act bearing fixed or variable rates of interest
in aggregate principal amounts considered necessary by the Bond Bank to provide funds for any purposes
undertheAct; provided, that the total amount of bondsor notes of the Bond Bank outstanding at any onetime
may not exceed any aggregate limit imposed by the Act, currently fixed at $1,000,000,000. Such aggregate limit
of $1,000,000,000 does not apply to (i) bonds or notes issued to fund or refund bonds or notes of the Bond
Bank; (ii) bonds or notes issued for the purpose of purchasing an agreement executed by a qualified entity
under IndianaCode 21-1-5; (iii) bonds, notes, or other obligations not secured by areservefund under Indiana
Code 5-1.5-5; and (iv) bonds, notes, or other obligationsif funds and investments, and the anticipated earned
interest on those funds and investments, are irrevocably set aside in amounts sufficient to pay the principal,
interest, and premium on the bonds, notes, or obligations at their respective maturities or on the date or dates
fixed for redemption.

Under the Act, the Bond Bank may not do any of the following:

1

2,

Lend money other than to aqualified entity;

Purchase a security other than a qualified obligation to which a qualified entity is a party asissuer, borrower
or lessee, or make investments other than as permitted by the Act;

Deal in securities within the meaning of or subject to any securities law, securities exchange law or securities
dealers law of the United States, the State or any other state or jurisdiction, domestic or foreign, except as
authorized by the Act;

Emit bills of credit or accept deposits of money for time or demand deposit, administer trusts or engagein any
form or manner, or in the conduct of, any private or commercial banking business or act as a savings bank,
savings and loan association or any other kind of financial institution; or

Engagein any form of private or commercial banking business.

Organization and M ember ship of the Bond Bank

The membership of the Bond Bank consists of seven Directors: the Treasurer of State, serving as Chairman Ex Officio,
the Director of the State Department of Financial Institutions, appointed by the Governor and serving as Director Ex Officio, and
five Directors appointed by the Governor of the State. Each of the five Directors appointed by the Governor must be a resident
of the State and must have substantial expertise in the buying, selling and trading of municipal securities or in municipal
administration or public facilities management. Each such Director will serve for athree-year term as set forth below and until a
successor is appointed and qualified. Each such Director isalso eligiblefor reappoi ntment and may be removed for cause by the
Governor. Any vacancy on the Board isfilled by appointment of the Governor for the unexpired term only.
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The Directors elect one Director to serve as Vice Chairman. The Directors also appoint and fix the duties and
compensation of an Executive Director, who serves as both secretary and treasurer. The powers of the Bond Bank arevestedin
the Board of Directors, any four of whom constitute aquorum. Action may betaken at any meeting of the Board by the affirmative
vote of at least four Directors. A vacancy on the Board does not impair theright of aquorum to exercisethe powersand perform
the duties of the Board of Directors of the Bond Bank.

Directors

The following persons, including those persons with the particular types of experience required by the Act, comprise
the present Board of Directors of the Bond Bank:

TimBerry, Treasurer of the State of Indiana, February 10, 1999-present and Chairman Ex Officio. Residence: Indianapolis,
Indiana. Member, Indiana State Board of Finance; Vice-Chairman, Indiana Housing Finance Authority; Secretary-Investment
Manager, Indiana Board for Depositories; Member, Governing Board of the Indiana Department of Revenue; Treasurer, Indiana
State Office Building Commission; Treasurer, Indiana Recreational Development Commission; Trustee, Indiana State Police
Pension Fund; Board Member, IndianaTransportation Finance Authority; Allen County, IndianaTreasurer 1990-February, 1999.

Charles W. Phillips, Director of thelndianaDepartment of Financial Institutions, 1989 to present, and Director Ex Officio,
serving at thepleasure of the Governor. Residence: New Albany, Indiana. Director Ex Officio, IndianaHousing Finance Authority;
President, Floyd County Bank, New Albany, Indiana, 1962-1985; Former Examiner, Federal Deposit | nsurance Corporation.

Ann E. Kolata, Vice Chairman; term expires July 1, 2001. Residence: Granger, Indiana. Deputy Executive Directorof the
South Bend Department of Economic Development; Deputy Director, South Bend Department of Redevel opment, 1979-1982;
Member, |ndiana Planning Association; Board Member, National Association of Housing and Redevelopment Officials, Indiana
chapter; Member, American Society for Public Administration; Economic Development Finance Professionals, the National
Development Council, 1986.

Joseph T. Morrow, Director; term expires July 1, 2000. Residence: Hammond, Indiana. Attorney; Chairman of the Board,
Mercantile National Bank of Indiana, 1979 to present; Chairman of the Board, First National Bank of Illinois, 1979 to present;
Chairman of the Board and General Counsel, Home State Bank of Crystal Lake, 1979-present.

Clark H. Byrum Director; termexpiresJuly 1, 2000. Residence: Indianapolis, | ndiana. Chairman of theBoard and President,
The Key Corporation, Indianapolis, Indiana, 1977 to present; Chairman of the Board, American State Bank of Lawrenceburg,
Auroraand Greendale, Indiana, 1990 to present; Board Member, NCB Corporation and Norcen Bank, 1986 to present; Member,
American Bankers Association; Member, Indiana Bankers Association; Member, National Association of Life Underwriters.

C.KurtZorn, Director; term expiresJuly 1, 2000. Residence: Bloomington, Indiana. Professor of Public and Environmental
Affairs, Indiana University, 1994 to Present; Chairman, State Board of Tax Commissioners, January 1991-August 1994; Associate
Professor, School of Public and Environmenta Affairs, Indiana University, 1987-1994 (on leave 1989-1992); Member, American
Economic Association; Member, National Tax Association; Member, Governmental Finance Officers Association.

Russell Breeden, 111, Director; termexpiresJuly 1, 2000. Residence: Indianapolis, Indiana. Chairman of theBoard and CEO,
Community First Financial Group, Inc., 1993 to present. Director, English State Bank, 1993 to present; Chairman, Peoples Trust
Bank Company, 1994 to present; Chairman, Peninsula Banking Group, 1995 to present; Chairman, Bay Cities Nationa Bank, 1995
to present; Director and President, Bettenhausen Motorsports, Inc. 1988 to present.

J. June Midkiff was appointed Executive Director of the IndianaBond Bank on October 12, 1999. Ms. Midkiff served as
Director of Economic Development in the Office of Mayor Stephen Goldsmith for the City of Indianapolisfor sevenyears. Inthat
capacity she managed various development projects throughout the city. Prior to joining the Mayor’s office, she was Vice
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President of MerchantsNational Bank & Trust Co., from 1973-1991, and was responsi bl efor the management of the governmental
accounts and the cash management division.

REVENUES, FUNDSAND ACCOUNTS

Creation of Fundsand Accounts

The Indenture establishes the following special trust funds and accounts to be held by the Trustee:

1

2,

3

4.

Genera Fund;
Costs of |ssuance Fund;
Warrant Purchase Fund; and

Rebate Fund.

Deposit of Net Proceeds of the Notes

The Trustee will deposit the net proceeds from the sale of the Notes asfollows:

1

To the Costs of Issuance Fund, in the amount needed to pay the costs of issuance of the Notes (other than
Underwriters' discount) and any Additional Notes;

To the Costs of Issuance Fund to be paid to the Bank, in the amount needed to pay the fees owed upon
issuance of the Credit Facility; and

TotheWarrant Purchase Fund, the balance of the proceeds of the Notesavailablefor the purchase of Warrants
from Qualified Entities under the Program.

The Trusteewill deposit the proceeds of any Additional Notesasprovided in a Supplemental |ndenture authorizing theissuance
of such Additional Notes.

Deposit of Revenuesand Other Receipts

The Trustee will deposit all Revenues into the Funds and Accounts as follows:

1

All payments of principal of and intereston Warrantspaid by Qualified Entities, and all payments, if any, made
by the Bank to the Bond Bank pursuant to the Credit Facility, will be deposited in the General Fund;

All income or gain from the investment of moneys (except moneysin the Rebate Fund), and all other Revenues
will be deposited in the General Fund; and

All income or gain from the investment of moneys in the Rebate Fund will remain in the Rebate Fund.
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OPERATION OF FUNDSAND ACCOUNTS
Costs of Issuance Fund

Upon issuance of the Notes and receipt of arequisition signed by an Authorized Officer of the Bond Bank, the Trustee
will disburse the amounts held in the Costs of Issuance Fund for the payment of the expenses of the issuance of the Notes (as
well as the expenses of the issuance of any interim or temporary notes), including, but not limited to, bond or reserve fund
insurance premiums, credit enhancement or credit facility fees, the fees and expenses of Bond Counsel and general counsel to
the Bond Bank, fees and expenses of the Trustee, the cost of reproducing documents, filing and recording fees, the cost of
printing, execution, authentication, transportation and saf ekeeping of the Notes (including feesand expensesin connection with
book entry of the Notes), fees and expenses of accountants and professional consultants, fees and expenses of any rating
agencies and all other feesand expensespayable or reimbursable, directly or indirectly, by the Bond Bank prior to or concurrently
with and in connection with the issuance and sale of the Notes. At such time as an Authorized Officer certifies that all costs of
issuance have been paid, and in any event not later than 180 days following the issuance of the Notes, the Trustee will transfer
any amounts remaining in the Costs of Issuance Fund to the General Fund.

General Fund
The Trustee will disburse amountsin the General Fund as follows and in the following order of priority:
1 At any time any amounts required to be transferred to the Rebate Fund,;

2. Not later than 12:00 noon, I ndianapolistime, on each Payment Date, such amountsasmay be necessary, if any,
to pay interest due to be paid on Outstanding Notes on such Payment Date;

3. Not later than 12:00 noon, I ndianapolistime, on each Payment Date, such amountsasmay be necessary, if any,
to pay principal due to be paid on Outstanding Notes on such Payment Date;

4, At such time as may be necessary for the payment of Program Expenses, but only upon receipt by the Trustee
of arequisition from an Authorized Officer describing the Program Expenses, and only to the extent that such
Program Expenses, together with all other Program Expenses paid or payable following the date of the most
recent Cash Flow Certificate, do not exceed the amount of such Program Expenses contemplated by such Cash
Flow Certificate;

5. At such timesas may berequired pursuant to the Credit Facility Agreement, to the Bank such amounts as may
be necessary to pay amounts, if any, due under the Credit Facility Agreement; provided that such payments
shall be made only after amounts then due and owing to Noteholders (other than the Bank) have been made;
and

6. At such times as the Bond Bank may determine, after making all the transfers required and on submission by
the Bond Bank of aCash Flow Certificate giving effect to such transfer, to any Fund or Account or other fund
or account of the Bond Bank in the discretion of the Bond Bank.

If the amount on deposit in the General Fund at 9:00 am., Indianapolis time, on any Payment Dateisinsufficient to pay
the entire amount of interest and principal due on Outstanding Notes on such Payment Date (as a result of the nonpayment or
late payment on Warrantsand/or deficiency in or nonpayment of I nvestment Earnings corresponding thereto), then, nolater than
10:00 am., Indianapolis time, on such Payment Date, the Trustee will request payment from the Bank under the Credit Facility
Agreement, and such amountswill be deposited into the General Fund and immediately used, first for the payment of interest due
on the Outstanding Notes and second for the payment of principal due on the Outstanding Notes.
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Warrant Purchase Fund

The Trustee will disbursethe funds held in the Warrant Purchase Fund to purchase the Warrants from the Qualified
Entities upon submission of arequisition of the Bond Bank signed by an Authorized Officer stating that all requirementsfor the
purchase of the Warrants set forth in the Indenture and in the Agreement have been or will be met. A Qualified Entity may, at its
option, receive payment from the Bond Bank for the purchase of the Qualified Entity's Warrant on an installment basis instead
of receiving alump sum payment. The initial payment installment for any Warrant purchased will be made on February 1, 2000
and will be at least $50,000 unless otherwise consented to by the Bond Bank. The Trustee will not make any future installment
advance with respect to any Warrant that has not been disbursed in full on the date that such Warrant is purchased until such
time as the Trustee has received a Request for an Installment advance in the form required by the applicable Warrant Purchase
Agreement approved by the Bond Bank. Such subsequent installments will be made on the first Business Day of each month
through and including May, 2000. Notwithstanding the foregoing, if the full principal amount of any Warrant has not been
disbursed to any Qualified Entity prior to thefirst Business Day of May, 2000, then afinal payment installment shall be made by
the Trustee to such Qualified Entity in an amount, which, together with all prior payment installmentsmadewith respect to such
Warrant, aggregate the principal amount of each Warrant purchased by the Bond Bank from such Qualified Entity. See
"SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE" and "SUMMARY OF CERTAIN PROVISIONS OF THE
WARRANT PURCHASE AGREEMENTS" in Appendix E. After purchase of all of the Warrants,any excessamountsheldinthe
Warrant Purchase Fund will be transferred to the General Fund which transfer will not be later than December 31, 2000.

Rebate Fund

Upon thedirection of the Bond Bank, the Trustee will deposit amountsfor the benefit of the Bond Bank from the General
Fund into the Rebate Fund. All income frominvestments of moneys held in the Rebate Fund will be deposited into the Rebate
Fund. Inthe event and to the extent that amountsin the Rebate Fund exceed amounts required to be rebated to the United States
of America, the Trustee will transfer such excess amounts to the General Fund upon direction of the Bond Bank. Not |ater than
60 days after the final maturity date of the Notes, and upon the written request of the Bond Bank, the Trustee will pay the United
States of America 100% of the amount required to be paid to the United States of America. Each payment to the United States of
Americawill be accompanied by the appropriate reports, forms and documentation as required by the Code.

Amounts Remaining in Funds

Any amounts remaining in any Fund or Account after full payment of all of the Notes outstanding under the Indenture,
al required rebate paymentsto the United States of Americaand the fees, charges and expenses of the Trustee and the Bank will
be distributed to the Bond Bank.

Investment of Funds

Moneys held as a part of any Fund or Account under the Indenture, including without limitation the Rebate Fund, will
beinvested and reinvested at all times asfully as reasonably possible by the Trustee in investments defined to be Investment
Securities under the Indenture and in accordance with the provisions of the Act and the terms and conditions of the Indenture.

TheBond Bank shall direct the Trustee (with such directionto be confirmedinwriting) intheinvestment of such moneys.
The Bond Bank will so direct the Trustee, and the Bond Bank and the Trustee will make all such investments of moneys under
the Indenture, in accordance with prudent investment standards reasonably expected to produce the greatest investment yields
while seeking to preserve principal and to avoid causing any of the Notesto become arbitrage bonds under the Code. The Bond
Bank has directed the Trusteeto invest all moneys held in the General Fund relating to the Notes pursuant to the provisions of
the Investment Agreement.

All investments will be a part of the Fund or Account from which moneys were used to acquire such investments, and
al income and profits on such investments (other than from amounts on deposit in the Rebate Fund or any Account created
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thereunder) will be deposited asreceivedinthe General Fund. Any investment |osseswill becharged to the Fund or Account from
which moneys were employed to invest in the Investment Security, and the Trustee will not be liable for any investment |osses
so long as the Trustee complies with the provisions of the Indenture. Moneys in any Fund or Account will be invested in
Investment Securities with maturity dates (or redemption dates determinable at the option of the owner of such Investment
Securities) coinciding as nearly as practicable with the times at which moneys in such Funds or Accounts will be required for
transfer or disbursement under the Indenture. The Trustee will sell and reduce to cash at the best price reasonably obtainable
sufficient amounts of such Investment Securitiesin therespective Fund or Account asmay be necessary to make up adeficiency
in any amounts contemplated to be disbursed from such Fund or Account.

Obligations purchased as investments of moneysin any Fund or Account with astated maturity of lessthan two years
will be valued at cost, including paid accrued interest and unamortized debt discount. Other such obligations will be valued at
the lower of cost, including accrued interest paid and unamortized debt discount, or market value, exclusive of earned accrued
interest.

The Bond Bank and the Trustee each certify to the owners of the Notes outstanding, that amounts on deposit in any
Fund or Account in connection with the Notes, regardless of whether such amounts are derived from the proceeds of Notes or
any other source, are not intended to be used in amanner which will causetheinterest onthe Notesto loseits excludability from
grossincome for federal income tax purposes.

THE NOTESASLEGAL INVESTMENTS

Under the Act all financial institutions, i nvestment compani es, insurance compani s, i nsurance associ ations, executors,
administrators, guardians, trustees and other fiduciaries in the State may legally invest sinking funds, money or other funds
belonging to or within the control of such fiduciariesin the bonds and notes of the Bond Bank issued under the Act.

LITIGATION
Bond Bank

Thereis not now pending or, to the Bond Bank's knowledge, threatened any litigation (1) restraining or enjoining the
issuance, sale, execution ordelivery of the Notes, (2) prohibiting the Bond Bank from purchasing the Warrantswith the proceeds
of such Notes, (3) in any way contesting or affecting the validity of the Notes or (4) restraining or enjoining any proceedings of
the Bond Bank taken with respect to theissuance or sal e thereof or the pledge or application of any moneysor security provided
for the payment of the Notes. Neither the creation, organization or existence of the Bond Bank nor thetitle of any of the present
Directors or other officers of the Bond Bank to their respective officesis being contested.

Qualified Entities

Upon the issuance of the Warrants, the Bond Bank will receive a certification from each Qualified Entity described in
Appendix A totheeffect that thereisnot now pending or, to the best knowledge of such Qualified Entity, threatened any litigation
restraining or enjoining (i) the execution of the Warrantsor the Agreementsor (ii) any proceedings of such Qualified Entity taken
with respect to the Warrants or the pledge or application of any moneys or security provided for the payment of the Warrants,
or in any way contesting or affecting the validity of the Warrants or the Agreements.

TAX MATTERS
In the opinion of Baker & Daniels, Indianapolis, Indiana, Bond Counsel, under existing law, interest on the Notesis
excluded from grossincomefor federal incometax purposes under Section 103 of the Internal Revenue Code of 1986, as amended

and in effect on the date of issuance of the Notes (the"Code"). The opinion of Baker & Danielsisbased on certain certifications,
covenants and representations of the Bond Bank and the Qualified Entities and is conditioned on continuing compliance
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therewith. In the opinion of Baker & Daniels, Indianapolis, Indiana, Bond Counsel, under existing law, interest on the Notesis
exempt fromtaxation in the State of Indiana for all purposes except for inheritance taxes and the franchise tax imposed upon
financial institutions. See Appendix C for the form of Bond Counsel opinion.

The Code imposes certain requirements which must be met subsequent to the issuance of the Notes as a condition to
the exclusion from gross income of interest on the Notes for federal tax purposes. Noncompliance with such requirements may
causeinterest on the Notesto beincluded in grossincome for federal tax purposes retroactive to the date of issue, regardless of
the date on which noncompliance occurs. Should the Notesbear interest that isnot excluded from grossincomefor federal income
tax purposes, the market value of the Notes would be materially and adversely affected. Itisnot an event of default if interest on
the Notesisnot excludablefrom grossincomefor federal tax purposes pursuant to any provision of the Codewhichisnotin effect
on the date of issuance of the Notes.

Theinterest on the Notesisnot a specific preferenceitem for purposes of the federal individual or corporate alternative
minimumtaxes. However, certain corporations must take into account interest on the Notes in determining "adjusted current
earnings" for the purpose of computing such alternative minimum tax.

Indiana Code 6-5.5, as amended, imposes a franchise tax on certain taxpayers (as defined in Indiana Code 6-5.5, as
amended), which, in general, includesall corporationswhich aretransacting the business of afinancial institutionin Indiana. The
franchisetax ismeasuredin part by interest excluded from grossincomeunder Section 103 of the Code, minusassociated expenses
disallowed under Section 265 of the Code.

Although Bond Counsel will render an opinion that interest on the Notesis excluded from grossincome for federal tax
purposes and exempt from State incometax, the accrual or receipt of interest on the Notes may otherwise affect an owner'sfederal
or state tax liability. The nature and extent of these other tax consequenceswill depend upon the owner'sparticul ar tax statusand
the owner'sother itemsof income or deduction. Taxpayerswho may be affected by such other tax consequencesinclude, without
limitation, financial institutions, certain insurance companies, S corporations, certain foreign corporations, individual recipients
of Social Security or railroad retirement benefits, individual seligibleto claim theearned income credit under Section 32 of the Code
and taxpayers who may be deemed to have incurred (or continued) indebtedness to purchase or carry the Notes. Except as
expressly set forth above, Bond Counsel expresses no opinion regarding any other such tax consequences. Prospective
purchasers of the Notes should consult their own tax advisors with respect to the tax consequences of owning the Notes.

Theforegoing does not purport to be acomprehensive description of all of thetax consequences of owning the Notes.
Prospective purchasers of the Notes should consult their own tax advisors with respect to the foregoing and other tax
consequences of owning the Notes.

LEGAL MATTERS

Certain legal mattersincident to theauthori zation and i ssuance of the Notesby the Bond Bank are subject to the approval
of Baker & Daniels, Indianapolis, Indiana, Bond Counsel, whose approving opinion will be delivered with the Notes. Bond
Counsel will render afurther opinionthat representativesof such firmhavereviewed theinformation contained under the captions,
"INTRODUCTION" (other than information under the headings "The Bond Bank" and "The Official Statement; Additional
Information”), "SECURITY AND SOURCES OF PAYMENT FOR THE NOTES" (other than information under the headings
"Provisionsfor Payment of theWarrants', " Credit Facility” and " Thelnvestment Agreement™), "DESCRIPTION OF THENOTES"
(otherthaninformation under thehheading "Book-Entry-Only System”),"REVENUES, FUNDSAND ACCOUNTS;," "OPERATION
OF FUNDSAND ACCOUNTS,;” “TAX MATTERS’ and "SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE" in
Appendix E, in Appendix B-1 and in Appendix C of this Official Statement and determined that such information conformsin all
material respectsto the provisions of the documents and other matters set forth therein. Bond Counsel has not undertaken to
review the accuracy or completeness of statements under any other heading of this Official Statement, and expresses no opinion
thereon and assumes no responsibility in connection therewith. Certainlegal matterswill be passed upon for the Bond Bank by
its counsel, Barnes & Thornburg, Indianapolis, Indiana. Certain legal matterswill be passed upon for the Underwriters by their
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counsel, Dann Pecar Newman & Kleiman, P.C., Indianapolis, Indiana, and for the Bank, by itscounsel, Chapman & Cutler, Chicago,
[llinois.

Bingham Summers Welsh & Spilman, Indianapolis, Indiana, serves as bond counsel to the Qualified Entities in
connection withtheissuanceand sal e of the Warrantsto the Bond Bank and will be passing on certainlegal mattersin connection
therewith.

The remedies available to the Trustee, to the Bond Bank or to the owners of the Notes upon an Event of Default under
the Indenture, under the terms of any of the Warrants purchased by the Bond Bank, under the terms of any Agreement or under
the terms of the Investment Agreement or the Credit Facility Agreement are in many respects dependent upon judicial actions
which are often subject to discretion and delay. Under existing constitutional and statutory law and judicial decisions, including
specifically Title 11 of the United States Code (the United States Bankruptcy Code), the remedies provided in the Indenture and
under the Warrants, the Agreements, the Investment Agreement or the Credit Facility Agreement may not be readily available
or may belimited. The variouslegal opinionsto be delivered concurrently with the delivery of the Notes will be qualified asto
the enforceability of the various legal instruments by limitations imposed by bankruptcy, reorganization, insolvency or other
similar laws affecting the rights of creditors generally (regardless of whether such enforceability is considered in a proceeding
in equity or inlaw), by general principlesof equity (regardless of whether such proceeding isconsideredin aproceeding in equity
or at law) and by the valid exercise of the constitutional powers of the State and the United Statesof America. Theseexceptions
would encompass any exercise of any of the Qualified Entity's police powers in a manner consistent with the public health and
welfare. Enforceability of the Indenture, the Warrants or the Agreements in situations where such enforcement may adversely
affect public health and welfare may be subject to the police powers of the State or any of the Qualified Entities.

RATINGS

Moody'sInvestorsService("Moody's") and Standard & Poor'sRatingsServices(" S& P") haveassignedratingsof “MI G-
1" and “ SP-1+" respectively, to the Notes. These ratings reflect only the view of Moody's and S& P and an explanation thereof
may be obtained from Moody's at 99 Church Street, New Y ork, New Y ork 10007 and from S& P at 55 Water Street, New Y ork, New
York 10041. None of such ratingsisarecommendation to buy, sell or hold the Notes. Thereisno assurance that such ratingswill
remain in effect for any given period of time or that any of such ratingswill not be lowered or withdrawn entirely by Moody's or
S&Pif, in their judgment, circumstances so warrant. Any such downward revision or withdrawal of the ratings may have an
adverse effect upon the market price or marketability of the Notes.

UNDERWRITING

Under acontract of purchase entered into between the Underwriters listed on the cover page of this Official Statement
and the Bond Bank, the Notes are being purchased by the Underwriters for reoffering at an aggregate purchase price of
$366,573,586.48. The purchaseprice reflects a premium of $108,681.75 on the Series 2000 A-1 Notes and of $1,939,775.60 on the
Series 2000 A-2 Notes and an aggregate Underwriters' discount of $249,870.88. The contract of purchase provides that the
Underwriterswill purchaseall of the Notesif any are purchased. The obligations of the Bond Bank to deliver the Notes and of
the Underwriters to accept delivery of the Notes are subject to various conditions contained in the contract of purchase.

The Underwriters have agreed to make an initial public offering of all of the Notes at yields not |ess than the yields set
forth on the cover page of this Official Statement. The Underwriters may offer and sell the Notes to certain dealers (including
dealers depositing the Notes into investment trusts) at prices lower than the initial public offering prices reflected on the cover
page of this Official Statement.

Banc One Capital Markets, Inc. (“BOCM”) isabroker-dealer and anindirect subsidiary of BANK ONE CORPORATION,

amulti-bank holding company. Any obligations of BOCM areits sole obligations and do not create any obligations on the part
of any affiliate of BOCM, including any affiliated banks.
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CONTINUING DISCLOSURE
General

Pursuant to the terms of the Indiana Bond Bank Continuing Disclosure Agreement, the Bond Bank, while the Notes are
outstanding (unlessthe Notesare defeased), hasagreed to provideto each nationally recognized municipal securitiesinformation
repository ("NRMSIR"), or to the Municipal Securities Rulemaking Board, and to the Indiana State Information Depository then
in existence, if any (the "State Depository"), the following event notices with respect to the Notes, if material, and in atimely
manner:

1) principal and interest payment delinquencies,

2 non-payment related defaults;

3) unschedul ed draws on debt service reserves reflecting financial difficulties;

4) unscheduled draws on credit enhancements reflecting financial difficulties;

5) substitution of credit or liquidity providers, or their failure to perform;

6) adverse tax opinions or events affecting the tax-exempt status of the security;

7 modificationsto rights of security holders:;

8) bond calls;

9 defeasances;

10) release, substitution or sale of property securing repayment of the securities; and

11) rating changes.

Each Qualified Entity, whilethe Notesare outstanding or until itsWarrantsare legally defeased, redeemed or paidinfull,
has agreed to provide to the Bond Bank the preceding event notices with respect to its Warrants if material, and in atimely
manner. The disclosure obligations of the Bond Bank and each of the Qualified Entities are referenced as the "Undertakings."

Remedy

Thepurposeof the Undertakingsisto enablethe Underwritersto purchasethe Notesin satisfaction of Rule 15¢2-12(b)(5)
adopted by the Securities and Exchange Commission under the Securities Exchange Act of 1934, as amended (the “Rul€”). The
Undertakingsare solely for the benefit of the holdersand Beneficial Ownersof the Notes. The soleremedy against the Bond Bank
orany Qualified Entity for any failureto carry out any provision of the Undertakings shall befor specific performance of the Bond
Bank's or such Qualified Entity's disclosure obligations under the Undertakings. The Trustee may (and, at the request of the
holders of at |east 25 % in aggregate principal amount of Outstanding Notes, shall), or any holder or Beneficial Owner of theNotes,
may seek a mandate or specific performance by court order, to cause the Bond Bank or Qualified Entity to comply with its
obligations under the Undertakings. For the purposes of this section only, "Beneficial Owner" means any person which (a) has
the power, directly or indirectly, to vote or consent with respect to, or to dispose of ownership of, any Notes (including persons
holding any Notes through nominees, depositories or other intermediaries) or (b) istreated as the owner of any Notefor federal
income tax purposes.

Failure on the part of the Bond Bank or any Qualified Entity to honor its Undertaking shall not constitute a breach or
default under the Notes, the Indenture, the Warrants or any other agreement to which the Bond Bank or the Qualified Entity is
aparty.

Modification of Undertakings
The Bond Bank, the Trustee and any Qualified Entity may, fromtime to time, amend any provision of the Undertakings

without the consent of the holders or Beneficial Owners of the Notesiif: (a) such amendment (if related to certain provisions of
the Undertakings) is made in connection with achangein circumstancesthat arisesfrom achangein legal requirements, change
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in law or change in the identity, nature or status of the Bond Bank or any Qualified Entity or type of business conducted, (b) the
respective Undertaking, as so amended, would, in the opinion of nationally recognized bond counsel, have complied with the
requirements of the Ruleon the date of execution thereof, after taking into account any amendmentsor interpretations of the Rule,
as well as any change in circumstances, and (c) such amendment either (i) is approved by the holders of the Notesin the same
manner as provided in the Indenture for amendments to the Indenture with the consent of holders or (ii) in the opinion of
nationally recognized bond counsel, does not materially impair the interests of the holders or Beneficial Owners of the Notes.

Copies of the Undertakings are avail able from the Bond Bank upon request.

Compliancewith Previous Undertakings

In the previousfive years, the Bond Bank and each of the Qualified Entities has never failed to comply, in all material

respects, with any previousundertakingsin awritten contract or agreement that any of them entered into pursuant to subsection
(b)(5) of the Rule.

MISCELLANEOUS

TheBond Bank'sofficesarelocated at 2980 M arket Tower, 10 West Market Street, Indianapolis, Indiana46204, telephone
(317) 233-0888.

All quotations from, and summaries and explanations of, the Act, the Indenture, the Credit Facility Agreement andthe
Agreements contained in this Official Statement do not purport to be complete and reference is made to each such document or
instrument for full and complete statements of its provisions. The attached Appendices are an integral part of this Official
Statement and must be read together with all of the foregoing statements. Copies in a reasonable quantity of the Act, the
Indenture, the form of Agreement, the Credit Facility Agreement and the supplemental materials furnished to the Bond Bank by
the Qualified Entities may be obtained upon request directed to the Bond Bank.

It isthe Bond Bank's current policy to provide its financial statements to the holders of its obligations, including the
Notes, upon written request. In addition, certain other information concerning the Bond Bank is available to the Trustee and
holders of the Notes pursuant to the Indenture.

Neither any advertisement of the Notes nor this Official Statement isto be construed as constituting an agreement with
the purchasers of the Notes. So far as any statements are made in this Official Statement involving matters of opinion, whether
or not expressly so stated, they are intended merely as such and not as representations of fact.

This Official Statement has been duly approved, executed and delivered by the Bond Bank.

INDIANA BOND BANK

By:

Chairman Ex Officio
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APPENDIX A

SUMMARY OF INFORMATION
REGARDING THE QUALIFHED ENTITIES



APPENDIX A

i

The proceeds of the Notes are anticipated to be used by the Trustee on behalf of the Bond Bank
to purchase Warrants from the respective Qualified Entities set forth in this Appendix A. “As of
the date of the issuance of the Notes, such Qualified Entities will have entered into Agreements
with the Bond Bank. The Bond Bank may also use the proceeds of the Notes to purchase
Warrants from other Qualified Entities or in additional amounts from Qualified Entities
participating in the Program if for any reason a Qualified Entity described in this Appendix A
does not participate, either in whole or in part, in the Program.

The following Qualified Entities, as further describeé below, have a taxpayer or industry
group of taxpayers that in the aggregate comprise 10% or more of Assessed Valuation of the
Qualified Entity:

Total Warrants
as a Percentage
Qualified Entity ‘ of Notes
HENDRICKS COUNTY QUALIFIED ENTITIES*
Plainfield Community School Corporation ‘ 36%
Plainfield Public Library .09
LAKE COUNTY QUALIFIED ENTITIES *
Lake County 11.46%
Calumet Township ‘ 144
City of East Chicago ‘ 2.80
East Chicago Public Library ‘ 36
East Chicago Sanitary District 235
School City of East Chicago 1.91
Gary Community School Corporation 2.55
Gary Public Library 24
OTHER QUALIFIED ENTITIES :
DeKalb County Eastern Schools .38%
Kokomo-~Center Township Consolidated School Corporation .95
Lawrenceburg Community School Corporation 49
Madison Consolidated School Corporation 40
Marion Community School Corporation ' 39
Metropolitan School District of Mt. Vernon 1.19
South Montgomery Scheol Corporation 27
Warrick County School Corporation 1.78

* The Qualified Entities listed under this heading do not represent all of the Quahﬁed Entities
participating in the Program located in this county.
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HENDRICKS COUNTY QUALIFIED ENTITIES

Hendricks County is located in the central portion of the State of Indiana, west of
Indianapolis. PSI Energy, Inc. is the largest taxpayer in the County and comprises 12%
of the Assessed Valuation of both the Plainfield Community School Corporation and
the Plainfield Public Library.

LAKE COUNTY QUALIFIED ENTITIES

Lake County is located in the northwest corner of the State of Indiana on Lake
Michigan. It is a high density industrial area which also contains several residential
communities in the greater Chicago Metropolitan Area. Steel production is one of the
largest industries in the area and several governmental units have large steel producers
as taxpayers. Three steel producers (Infand Steel, USX and LTV Steel) together comprise
19% of the Assessed Valuation of Lake County, a participating Qualified Entity.

Calumet Township - A steel producer, USX,‘ comprises 43% of the Assessed Valuation
of Calumet Township, a participating Qualified Entity.

Four participating Qualified Entities (City of East Chicago, East Chicago Public
Library, East Chicago Sanitary District and School City of East Chicago) have the
same tax base. Two steel producers (Inland Steel and LTV Steel) comprise 50% and 24%,
respectively, of the Assessed Valuation of the City of East Chicago, East Chicago Public
Library, East Chicago Sanitary District and School City of East Chicago.

Two participating Qualified Entities (Gary Community School Corporation and Gary
Public Library) have the same tax base. USX, a steel producer, comprises 55% of the
Assessed Valuation of the Gary Community School Corporation and the Gary Public
Library.

OTHER QUALIFIED ENTITIES

DeKalb County Eastern Schools - DeKalb County Eastern Schools is located in
northeastern Indiana about 25 miles northeast of Fort Wayne, Indiana. The largest
taxpayer in the School District is a steel producer (Steel Dynamics Incorporated) which
comprises 12% of the Assessed Valuation of DeKalb County Eastern Schools.

Kokomo-Center Township Consolidated School Corporation -~ The Kokomo-Center
Township Consolidated School Corporation is located in north central Indiana about 40
miles north of Indianapolis. The largest taxpayers in the School District are two
automotive companies (Delco Electronics and Chrysler Corporation) which comprise
26% and 21%, respectively, of the Assessed Valuauon of the Kokomo-Center Township
Consolidated School Corporation.

Lawrenceburg Community School Corporation - The Lawrencebu_rg Community
School Corporation is located in Dearborn County in the southeastern portion of the
State of Indiana near Cincinnati, Ohio. The largest taxpayer in the School District is
Indiana Michigan Power Company (a utility) which comprises 18% of the Assessed
Valuation of the Lawrenceburg Community School Corporation.
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Madison Consolidated School Corporation - Madison Consolidated School _
Corporation is located in Jefferson County in southern Indiana just west of Cincinnati,
Ohio. The largest taxpayer in the School District is a uhhty (Indiana-Kentucky Electric
Company) which comprises 16% of the Assessed Valuation of the Madison
Consolidated School Corporation.

Marion Commumty School Corporation - The Marion Community School Corporation
is located in Grant County in the central portion of the State of Indiana north of
Indianapolis. The largest taxpayer in the School District is a automotive manufacturer
(General Motors) which comprises 17% of the assessed valuation of the Marion
Community School Corporation.

Metropolitan School District of Mt. Vernon - The Metropolitan School District of Mt.
Vernon is located in Posey County in the southwest corner of the State of Indiana just
west of Evansville, Indiana. The largest taxpayers in the School District are a plastics
manufacturer (General Electric) and a utility (Southern Indiana Gas and Electric
Company) which comprise 31% and 11%, respectively, of the Assessed Valuation of the
Metropolitan School District of Mt. Vernon.

South Montgomery School Corporation - The South Montgomery School Corporation
is located in Montgomery County in the west central portion of the State of Indiana.
The largest taxpayer in the School District is a steel producer (Nucor) which comprises
17% of the Assessed Valuation of the South Montgomery School Corporation.

Warrick County School Corporation - Warrick County School Corporation is located in
Warrick County in southern Indiana just east of Evansville, Indiana. The largest
taxpayer in the School District is an aluminum producer (ALCOA) which comprises
27% of the Assessed Valuation of the Warrick County School Corporation.



Reports

Copies in reasonable quantities of the most recent State Board of Accounts Audit
Reports, CTARs (unaudited annual financial report for units of government other than school
corporations) and Form 9s (unaudited semi-annual financial report for school corporations) for
the last two calendar years have been furnished to the Bond Bank by the Qualified Entities
described in this Appendix A and may be obtained upon request directed to the Bond Bank, 10
W. Market Street, Suite 2980, Indianapolis, Indiana 46204, telephone (317) 233-0888. Copies of
State Board of Accounts Audit Reports and CTARs are also available from the State Board of
Accounts, 302 West Washington Street, Room E418, Indiana Government Center South,
Indianapolis, Indiana 46204. Copies of Form 9s are also available from the Indiana Department
of Education, Division of School Finance, Room 229, State House, Indianapolis, Indiana 46204.

Information Pertaining to the Qualified Entity and its Warrant Borrowings

Certain information pertaining to the Qualified Entities anticipated to issue Warrants
to be purchased with the proceeds of the Notes is set forth in tabular form in this Appendix A
under the heading "Qualified Entity Borrowing Informgtion for the Notes". Such information
includes, for each respective Qualified Entity, the following: the Fund of such Qualified Entity
for which a Warrant is anticipated to be issued; the County in which the Qualified Entity is
situated (in the case of Qualified Entities situated in more than one County, the predominant
County); the Maximum Allowable Borrowing for such Qualified Entity under the Program
limitations established by the Bond Bank (see the caption "THE PROGRAM - Program
Participation and Borrowing Limits" in this Official Statement); the anticipated Principal
Amount of the Warrant to mature December 29, 2000; the anticipated Principal Amount of the
Warrant to mature June 30, 2000; the Percentage of Note Issue Size of the Warrants anticipated
to be issued for such Qualified Entity to the total principal amount of the Notes; the Estimated
2000 Ad Valorem Property Tax Levy for the Fund of the Qualified Entity estimated to be
collected for and distributed to the Qualified Entity for such Fund; the Total Estimated Fund
Revenues to be received by the Qualified Entity for the Fund during the calendar year 1999;
and the Average Percentage of Tax Collections for the calendar years 1996, 1997 and 1998 for
the Qualified Entity.

The information described above and set forth in tabular form in this Appendix A,
unless otherwise indicated, was obtained from information submitted to the Bond Bank by the
Qualified Entities and, while believed to be reliable, has not been verified by independent
investigation. The Bond Bank will require that each of the Qualified Entiies certify, as of the
date that its respective Warrants are purchased by the Bond Bank, that the information
contained in this Official Statement relating to such Qualified Entities and their respective
Warrants was correct as of the date of this Official Statement and continues to be correct as of
the date that its respective Warrants are purchased by the Bond Bank. The material set forth in
this Appendix A is for information and background purposes only and is not intended and
should not be deemed to be a comprehensive or exhaustive presentation of all financial and
economic information which may be pertinent with respect to each Qualified Entity. Further,
the information in this Appendix A does not represent an analysis or representation of all of the
detailed financial and other information reviewed by the Bond Bank and Municipal
Consultants in the course of the Bond Bank's determination to purchase the Warrants of the
Qualified Entities. ‘ :
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APPENDIX B-1
CERTAIN DEFINITIONS

The following are definitions of certain of the terms used in this Officid Statement and
defined in the Indenture,

"Account” means any of the accounts established, held and disbursed by the Trustee under
the Indenture.

"Act" means Indiana Code Title 5, Article 1.5, as amended.

"Additiond Notes' means any of the Bond Bank Advance Funding Program Notes, other
than the Notes (as herein defined), as authorized by, and authenticated and ddlivered pursuant to, the
Indenture and a Supplementa Indenture.

"Authorized Officid” means the duly elected or appointed treasurer, controller, clerk-
treasurer, school superintendent, school business manager, township trustee or other designated
officid of aQudlified Entity or, to the extent permitted by law, an authorized deputy thereof.

"Bank" means the issuer of the outstanding Credit Facility, which shal be an entity rated in
the two full highest rating categories by Moody's and S & P at the time of execution of the Credit
Facility, and initidly means Bank of America, N.A.

"Code" means the Internal Revenue Code of 1986, as amended and in effect on the date of
the issuance of the Notes, and the gpplicable judicia decisons and published rulings and any

goplicable regulations promulgated or proposed thereunder or under the Interna Revenue Code of
1954.

"Credit Facility" means the credit facility extended by the Bank, effective on the date of
issuance of the Notes, pursuant to the Credit Facility Agreement.

"Credit Facility Agreement” means the Credit Facility and Rembursement Agreement dated
as of February 1, 2000, between the Bond Bank and the Bank providing for the timely payment,
when due, of a portion of the principa of and interest on the Notes, al subject to such conditions and
under such terms as described in Article X of the Indenture.

"Fiscad Year" means, when gpplied to a Qudified Entity, the fisca year of each Qudified
Entity which commences on the first day of January of a year and terminates on the last day of
December of such year and, when gpplied to the Bond Bank, the fiscal year of the Bond Bank which
commences on the first day of July and terminates on the last day of June of the following cdendar
year.
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"Fund" means any of the funds established, held and disbursed by the Trustee under the
Indenture.

"Government Obligations’ means. (@) direct obligations of the United States of America;
(b) obligations guaranteed as to principal and interest by the United States of America or any federd
agency whose obligations are backed by the full faith and credit of the United States of America,
induding but not limited to: Department of Housing and Urban Development, Export-Import Bank,
Farmers Home Adminigration, Federd Financing Bank, Federd Housing Adminigration, Generd
Services Adminigration, Government Nationd Mortgage Association, Maritime Administration or
Smdl Busness Adminidration; which obligations include but are not limited to cetificates or
receipts representing direct ownership of future interest or principal payments on obligations
described in clause (@) or in this clause (b) and which are held by a custodian in safekegping on
behdf of the holders of such receipts, (C) securities evidencing ownership interests in open-end
management  type investment companies or invesment trusts regisered under the Investment
Company Act of 1940, as amended, whose investments are limited to the obligations described in
clauses (@) and (b) and to repurchase agreements fully collaterdized by such obligations, and (d)
obligations of any dtate of the United States or any politica subdivison thereof, the full payment of
the principa of, premium, if any, and interest on which (i) is unconditionally guaranteed or insured
by the United States of America, or (ii) is provided for by an irrevocable deposit of the securities
described in subclause (8); dl to the extent such investments are permitted by law.

"Investment Agreement” means the Investment Agreement, dated as of February 1, 2000, by
and among the Trustee, the Bond Bank and Bayerische Landesbank Girozentrde, providing for the
investment of moneys held by the Trustee hereunder in certain Funds and Accounts, and which has
been approved in writing by Moody’s and S&P.

"Investment  Securities' means any of the following to the extent such investments are
permitted by law: (@) Government Obligations, (b) certificates of depost fully and promptly secured
a dl times by Government Obligations, provided, that such certificates are with commercia banks,
savings and loan associations, mutud savings banks, or credit unions, including the Trustee, which
are rated at least Aa or higher by Moody's and AA or higher by S&P; (c) certificates of deposit,
svings accounts, deposit accounts or depository receipts of commercia banks, savings and loan
associations, mutud savings banks, or credit unions, including the Trustee, which are fully insured
by the Federd Depost Insurance Corporation or the Nationd Credit Union Administration, and
which are rated at the time of purchase a least Aa or higher by Moody's and AA or higher by S&P,
(d) bankers acceptances of commercid banks, savings and loan associations or mutua savings
banks, including the Trustee, which mature not more than one (1) year after the date of purchase;
provided, such commercid banks, savings and loan associations, or mutua savings banks (as
opposed to their holding companies) must be rated for unsecured debt at the time of purchase of the
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invegments at least Aa or higher by Moody's and AA or higher by S&P; (e) investment agreements
issued by entities rated in the two full highest categories by Moody's and S&P at the time of
execution; (f) repurchase agreements with any bank or trust company organized under the laws of
ay date of the United States of America or any banking association, including the Trustee, or
government bond dealer reporting to, trading with, and recognized as a primary dealer by the Federd
Reserve Bank of New York; provided, that any such bank, trust company or deder is rated a the
time of purchase at least Aa or higher by Moody's and AA or higher by S& P, and provided further,
that each repurchase agreement is secured by Government Obligations having at dl times a market
vaue not less than 102% of the principal amount of such repurchase agreement; and (g) shares of
mutud funds that invest only in Government Obligations that are rated in the highest category by
Moody's and S&P.

"Moody’s' means Moody's Investors Service, New York, New Y ork.
"Payment Date" means any date on which principa and interest is payable on the Notes.

"Pogtive Cash Flow Certificate’ means a certificate prepared in accordance with the
Indenture to the effect that immediately after the occurrence or nonoccurrence of a specific action
or omission, as appropriate, Revenues expected to be received, together with moneys expected to
be held in the Funds and Accounts and available therefor as provided in the Indenture, will at least
be sufficient on each Payment Date to provide for the payment of the principa of and interest on the
Outstanding Notes due on each such date and the payment of Program Expenses, if any.

"Program” means the program of the Bond Bank for purchasing Warrants of Qudified
Entities from proceeds of the Notes pursuant to the Act.

"Program Expenses’ means the expenses authorized to be incurred by the Bond Bank from
time to time in connection with the implementation, operation and continuation of the Program, as
st forth in the Indenture.

"Revenues' means the income, revenues and profits of the Funds and Accounts under the
Indenture, as referred to in the granting clauses of the Indenture.

"S&P' means Standard & Poor's Ratings Services, New Y ork, New York.

"Supplemental  Indenturé’ means any indenture supplemental to or amendatory of the
Indenture as origindly executed which is duly executed in accordance with the provisons of the
Indenture.

“Warrants’ means the warrants issued by Qualified Entities which are parties to the Warrant
Purchase Agreements, which Warrants are issued in anticipation of ad valorem property taxes levied
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and in the course of collection by a Qudified Entity (and, in the case of school corporations, which
may in addition, in the sole discretion of the Bond Bank, be issued in anticipation of State tuition
support digributions in the course of collection by such school corporations), and which are
purchased by the Trustee on behdf of the Bond Bank in accordance with the Indenture.
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APPENDIX B-2
CERTAIN DEFINITIONS

The following are definitions of certain terms used in the Officid Statement and defined in
the Warrant Purchase Agreement.

"County Auditor" means the authorized officer of the county in which a Qudified Entity is
located with jurisdiction and responshility for the remittance of tax revenues collected for such

Qualified Enity.

"Cumulaive Cash Flow Deficit" means, with respect to any fund of a Qualified Entity upon
which Warrants are issued, the excess of the expenses paid during the Tax Period which would
ordinarily be paid out of such fund or financed by anticipated tax or other revenues of such fund,
over the aggregate amount available (other than from proceeds of the Warrants) during the Tax
Period for the payment of such expenses.

"Outganding” or "outstanding Warrant" means, when used with reference to the Warrants,
the unpaid amount of any Warrant purchased by the Bond Bank pursuant to an Agreement and not
theretofore paid by a Qualified Entity.

"Reinvesment Rate’' means the greater of (a) the original interest rate on the Warrants or (b)
the per annum rate of interest equal to the Prime Rate of the Bank (as defined in the Credit Facility
Agreement).

"Tax Period" means the period beginning on the date of issuance of the Warrants and ending
on the earlier of the date sx months after such date of issuance or the date of the computation of the
Cumulative Cash Fow Dficit.
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APPENDIX C

FORM OF BOND COUNSEL OPINION

Upon the ddlivery of the Notes, Baker & Danids, bond counsd,
proposes to ddiver an opinion in subgtantialy the following form

Indiana Bond Bank
Indianapalis, Indiana

Re  IndianaBond Bank Advance Funding Program Notes,
Series 2000 A-1 and Series 2000 A-2

Ladies and Gentlemen:

We have acted as bond counsdl in connection with the issuance by the Indiana Bond Bank
(the "Issuer™) of Three Hundred Sixty Four Million Seven Hundred Seventy-Five Thousand Dollars
($364,775,000) aggregate principal amount of the Indiana Bond Bank Advance Funding Program
Notes, Series 2000 A-1 and Series 2000 A-2, originally dated February 1, 2000 (the "Notes'). The
Notes are being issued pursuant to Indiana Code 5-1.5 (the "Act") and a Note Indenture dated as of
February 1, 2000 (the "Indenture"), between the Issuer and Norwest Bank Indiana, N.A., as trustee.

We have examined the law and such certified proceedings and other certificates, instruments
and documents as we have deemed necessary or appropriate for purposes of rendering this opinion.

As to quedtions of fact materia to our opinion, we have rdied, without undertaking to verify
the same by independent investigation, upon representations and certifications of the Issuer, public
offidds and others contained in the certified proceedings and other certificates, instruments and
documents furnished to us.

Based on the foregoing, we are of the opinion that, under exigting law:

1 The Indenture conditutes a vaid and binding obligation of the Issuer enforcesble
upon the Issuer. The Indenture creates the valid pledge that it purports to create of the Funds and
Accounts (as defined in the Indenture) thereunder and the obligations of the Qudified Entities (as
defined in the Indenture) being acquired with the proceeds of the Notes, subject to the application
thereof to the purposes of and the conditions permitted by the Indenture.

2. The Notes have been duly authorized, executed, and issued by the Issuer in



accordance with the Act, and are valid and binding specid obligations of the Issuer, payable solely
from and secured solely by the sources provided therefor in and pursuant to the Indenture.

3. The interest on the Notes is excludable pursuant to Section 103 of the Interna
Revenue Code of 1986, as amended and in effect on the date of delivery of the Notes (the "Code"),
from gross income for federal income tax purposes and the Notes are not "private activity bonds'
under Section 141 of the Code; however, it should be noted that with respect to corporations (as
defined for federa income tax purposes), interest on the Notes is taken into account in determining
adjusted current earnings for the purpose of computing the aternative minimum tax imposed on such
corporations. The opinions set forth in the preceding sentence are subject to the condition that the
Issuer and the Qudified Entities comply with al requirements of the Code that must be saisfied
subsequent to the issuance of the Notes in order that interest thereon be, or continue to be, excludable
from gross income for federal income tax purposes. The Issuer and each of the Qualified Entities
have covenanted to comply with each such requirement. Failure to comply with certain of such
requirements may cause the interest on the Notes to cease to be excludable from gross income for
federal income tax purposes retroactive to the date of issuance of the Notes. We express no opinion
regarding any other federal tax consequences arising with respect to the Notes.

4, The interest on the Notes is exempt from taxation in the State of Indiana for all
purposes except the Indiana financia indtitutions tax and the Indiana inheritance tax.

It is to be understood that the rights of the holders of the Notes and the enforcesbility of the
Notes may be subject to bankruptcy, insolvency, reorganization, moratorium, and other smilar laws
affecting creditors rights heretofore or hereafter enacted and that their enforcement may also be
subject to the exercise of judicid discretion in gppropriate cases.

Very truly yours,

BAKER & DANIELS
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APPENDIX D
The Bank

Bank of America, N.A. (the “Bank”), is a nationd banking association organized under the
laws of the United States, and its principa executive offices are located in Charlotte, North Carolina.
The Bank is a wholly owned indirect subsdiary of Bank of America Corporation and is engaged in
genera consumer banking, commercid banking and trust business, offering a wide range of
commercid, corporate, international, financial market, retail and fiduciary banking services. The
Bank is the surviving entity of the July 23, 1999 merger of NationsBank, N.A. (which changed its
nameto Bank of America, N.A., on July 05, 1999), and Bank of America Nationd Trust and Savings
Asociation. As of September 30, 1999, the Bank had consolidated assets of $563 hillion,
consolidated deposits of $363 hillion and stockholder’s equity of $45 billion based on regulatory
accounting principles.

Bank of America Corporation is a bank holding company registered under the Bank Holding
Company Act of 1956, as amended, with its principa executive offices located in Charlotte, North
Carolina.  Additiona information regarding Bank of America Corporation is set forth in its Annua
Report on Form 10-K for the fiscd year ended December 31, 1998, together with any subsequent
documents it filed with the Securities and Exchange Commisson (the “ Commission”) pursuant to
the Securities Exchange Act of 1934, as amended (the “ Exchange Act” ).

The Credit Facility has been issued by the Bank. Moody’'s Investors Service, Inc.
(“Moody's”) currently rates the Bank’s long-term certificates of deposit as “Aal" and short-term
certificates of deposit as“P-1". Standard & Poor’s Rating Services (* Sandard & Poor’s’) ratesthe
Bank’s long-term certificates of depost as “AA-" and its short-term certificates of depodt as “A-
1+". Fitch IBCA, Inc. (‘ Fitch™ ) rates long-term certificates of deposit of the Bank as “AA” and
short-term certificates of deposit as “F1+.” Further information with respect to such ratings may be
obtained from Moody’s, Standard & Poor’s and Fitch, respectively. No assurances can be given that
the current ratings of the Bank’ s instruments will be maintained.

The Bank will provide copies of the most recent Bank of America Corporation Annud
Report on Form 10-K, any subsequent reports on Form 10-Q, and any required reports on Form 8-K
(in each case as filed with the Commission pursuant to the Exchange Act), and the most recent
publicly available portions of the quarterly Cal Reports of the Bank ddivered to the Controller of
the Currency, without charge, to each person to whom this document is delivered, on the written
request of such person. Written requests should be directed to:

Bank of America Corporate Communications
100 North Tyron Street, 18" Floor
Charlotte, North Carolina 28255
Attention: Corporate Communications
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ALTHOUGH THE CREDIT FACILITY IS A BINDING OBLIGATION OF THE BANK, THE
NOTES ARE NOT DEPOSITS OR OBLIGATIONS OF BANK OF AMERICA CORPORATION
ORANY OF ITSAFFILIATED BANKS AND ARE NOT GUARANTEED BY ANY OF THESE
ENTITIES. THE NOTES ARE NOT INSURED BY THE FEDERAL DEPOSIT INSURANCE
CORPORATION OR ANY OTHER GOVERNMENTAL AGENCY AND ARE SUBJECT TO
CERTAIN INVESTMENT RISKS, INCLUDING POSSIBLE LOSS OF THE PRINCIPAL
AMOUNT INVESTED.

The information contained in this Appendix D relates to and has been obtained from the
Bank. The information concerning Bank of America Corporation and the Bank contained herein is
furnished soldy to provide limited introductory information regarding Bank of America Corporation
and the Bank and does not purport to be comprehensive. Such information is quaified in its entirety
by the detalled information appearing in the documents and financid statements referenced above.

The delivery hereof shdl not create any implication that there has been no change in the
affars of Bank of America Corporation or the Bank since the date hereof, or that the information
contained or referred to in this Appendix D is correct as of any time subsequent to its date.
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APPENDIX E-1

SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE

The following is a summary of certain of the provisons of the Indenture and does not purport
to be complete and is subject in al respects to the provisons of, and is qudified in its entirety by,
reference to the Indenture.

Additional Notes

The Bond Bank may issue Additional Notes on a parity with the Notes in order to purchase
Warrants from Qualified Entities and to pay the cods of issuance of such Additional Notes. The
Additiona Notes must be issued pursuant to a supplemental indenture authorizing the issuance of
such Additional Notes. Additiona Notes may not mature later than January 18, 2001.

The Additional Notes may be issued upon ddivery by the Bond Bank to the Trustee of (a)
a copy of the resolution adopted by the Bond Bank authorizing the execution and ddivery of the
supplementa indenture and the Agreements, and the execution, issuance, sde, and ddivery of the
Additiond Notes, (b) an originaly executed copy of the supplementa indenture specifying the terms
of the Additional Notes; (c) each of the notices and certificates required for delivery of Notes, all as
modified with respect to the Additional Notes, and (d) an opinion of bond counsel to the effect that
the issuance and sde of such Additional Notes will not result in interest on any previoudy issued
Notes becoming includable in gross income for purposes of federd income taxation pursuant to
Section 103 of the Code. Further, no Additional Notes may be issued on a parity with the Notes
unless the issuance of the Additional Notes will not result in a lowering or withdrawd of any rating
on the Notes as evidenced by written confirmation by each rating agency then having a réting in
effect with regard to the Notes.

Warrants purchased from Qualified Entities with proceeds of Additiona Notes will be
purchased pursuant to an Agreement, provided, however, no Warrants will be purchased unless the
requirements set forth in the Indenture have been met. See the heading "Conditions Precedent to
Purchase of Warrants' herein.

Conditions Precedent to Purchases of Warrants
The Trustee will not purchase any Warrant issued under any Agreement until it has had the

opportunity to review with respect to the Qudified Entity which is a party to such Agreement each
of the following:
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)

©)

(4)

Q)

(6)

()

An origind executed counterpart of the Agreement;

An opinion or certificate of counsd for the Quadified Entity to the effect that the
Agreement has been vdidly executed and ddivered on behaf of the Qudified Entity
and conditutes a binding agreement by and between the Qudified Entity and the
Bond Bank;

The Warrant or Warrants, executed by the Qualified Entity and delivered in
accordance with the Act, in such form as will comply with the goplicable provisons
of the Agreement and the Indenture and is acceptable to the Trustee;

A written requigition of the Bond Bank signed by an Authorized Officer, gating to
whom and in what amount payment is to be made;

A cetificate of an Authorized Officer attached to the requisition described in (4)
above, to the effect that (1) the Qualified Entity, pursuant to its Agreement, has sold
or will sdl such Warrant or Warrants to the Bond Bank; (2) the Qualified Entity is
obligated to make dl payments of principa and interest as and when required to be
made thereunder and to pay all fees and charges required to be paid to or on behalf
of the Bond Bank under the Indenture and the Agreement; (3) to the knowledge of
such officer, the Qudified Entity is not in default under the payment terms or other
materia terms or provisons of any other obligations of that Qualified Entity; and (4)
the Qualified Entity has made dl of the certifications required by the Act and the
Warrant Purchase Agreement and such other certifications and representations as
may be reasonable and appropriate;

An Opinion of Bond Counsd, in form and substance satisfactory to the Bond Bank
and the Trustee, to the effect that either (i) such Warrant or Warrants bear interest
that is excludable from gross income under Section 103 of the Code for purposes of
federal income taxation or (ii) the purchase by the Bond Bank of any Warrant or
Warrants bearing interest that is not excludable from gross income under Section 103
of the Code for purposes of federa income taxation would not result in interest on
the Notes ceasing to be excludable from gross income under Section 103 of the Code
for purposes of federa income taxation; and

A catificate of an Authorized Officid of the Qudified Entity to the effect that the
representations and warranties of the Qudified Entity contained in the Agreement are
true, complete and correct as of the time of such purchase.

Program Covenants

In order to provide for the payment of the principa of and interest on Notes (including any
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repayment under the terms of the Credit Facility Agreement) and of Program Expenses, the Bond
Bank will, from time to time in a sound and economical manner in accordance with the Act and the
Indenture undertake al necessary actions to receive and collect Revenues, including enforcement
of the prompt collection of any arrears on Warrants. Whenever necessary to provide for the payment
on the Notes, the Bond Bank will aso commence to pursue gppropriate remedies with respect to any
Warrant held by the Bond Bank which isin defaullt.

The Bond Bank will (i) not purchase a Warrant for a fund in a principal amount in excess of
gghty percent (80%) of the semiannud levy in anticipation of which such Warrant is issued (as
estimated or certified by the Indiana State Board of Tax Commissoners), and (ii) not consent,
pursuant to the Agreement, to the issuance by a Qudified Entity of any parity obligations smilar to
the Warrants in an amount which, together with other Warrants outstanding for a fund, would exceed
eighty percent (80%) of such semiannual levy which is anticipated to be collected by the Qualified
Entity in such fund by the time such Warrant is due and payable unless the Bond Bank receives
written gpproval from Moody's Investors Service and Standard & Poor's Ratings Services,

Warrant Covenants

With respect to the Warrants purchased by the Bond Bank, the Bond Bank covenants as
follows

1) To the extent that such action would not adversdly affect the validity of such
Warrants, the Bond Bank will ingtruct the Trustee to pursue the remedy set forth in
the Act for collection of deficiencies on any Warrants payable from ad vaorem taxes
and backed by the full faith and credit of the Qudified Entity by collection of such
deficiencies out of certan State funds payable but not yet paid to a defaulting

Qualified Entity.

2 The Bond Bank will diligently enforce and take al actions necessary to protect its
rights with respect to any Warrants and will aso enforce or authorize the
enforcement of dl remedies avallable to owners or holders of the Warrants, unless
the Bond Bank provides the Trustee and the Bank with a Pogtive Cash Flow
Certificate giving effect to the Bond Bank's fallure to enforce or authorize the
enforcement of such remedies. Decisons as to the enforcement of such remedies
will be within the Trusteg's sole discretion, unless the Bank is the only owner of
outsanding Notes, in which case, dl decisons as to the enforcement of particular
remedies will be within the sole discretion of the Bank.

(©)] The Bond Bank will not (i) permit or agree to any materia change in any of the
Warants or (i) sdl or otherwise dispose of any Warrants, unless the Bond Bank
provides the Trustee with a Cash Flow Certificate giving effect to such action and the
Trustee and the Bank provide written approva thereof.
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Accounts and Reports

The Bond Bank will keep proper and separate books of records and accounts in which
complete and correct entries will be made of its transactions reating to the Program and the Funds
and Accounts established by the Indenture. Such books and al other books and papers of the Bond
Bank and al Funds and Accounts will, at all reasonable times, be subject to the inspection of the
Trustee, the Bank, and the owners of an aggregate of not less than five percent (5%) in principal
amount of Notes then outstanding or their representatives duly authorized in writing.

Before August 1, 2000, the Trustee will provide the Bond Bank with a statement of the
amounts on deposit in each Fund and Account as of July 15, 2000, and the total deposits to and
withdrawals from each Fund and Account during the preceding six-month period.

Annual Budget

The Bond Bank will adopt and file with the Trustee and gppropriate State officials under the
Act an annua budget covering its fiscal operations for the succeeding Fiscal Year not later than June
1, 2000. The annual budget will be open to inspection by any owner of Notes. In the event the Bond
Bank does not adopt an annual budget for the succeeding Fisca Year on or before June 1, 2000, the
budget for the preceding Fiscal Year will be deemed to have been adopted and be in effect for the
succeeding Fiscd Year until the annud budget for such Fiscd Year has been duly adopted. The
Bond Bank may a any time adopt an amended annua budget in the manner then provided in the Act.

Covenant to Monitor | nvestments

The Bond Bank covenants and agrees to review regularly the investments held by the Trustee
in the Funds and Accounts under the Indenture in order to assure that Revenues derived from such
invesments are sufficient to pay, together with other anticipated Revenues, the debt service on dl
Notes outstanding under the Indenture.

Preservation of Tax Exemption of the Notes

In order to assure the continuing excludability of interest on the Notes from the gross income
of the owners thereof for purposes of federa income taxation, the Bond Bank covenants and agrees
to take dl actions and not to fail to take any actions necessary in order to preserve and protect such
exdudability. Additionaly, the Bond Bank covenants and agrees not to take any action or fail to
take any action with respect to the investment of the proceeds of the Notes or the investment or
gpplication of any payments of the principal of and interest on any Warrant or any other agreement
or indrument entered into in connection therewith or with the issuance of the Notes, including but
not limited to any obligation to rebate certain funds to the United States of America, which would
result in congtituting any Notes as "arbitrage bonds' within the meaning of Section 148 of the Code.
The Trustee aso covenants and agrees not to take any action or omit to take any action or permit any
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action or omisson within its control to be taken or omitted which would, to the knowledge of the
Trustee, impair the excludability from gross income for federal income tax purposes of interest on
the Notes.

Covenants Concerning Credit Facility Agreement

The Bond Bank will review regularly the Warrants and the security and sources of payment
therefor for the purpose of assuring that the payment of principal of and interest on the Warrants,
together with other Revenues, will be sufficient to provide for the timely payment of principa of and
interest on the Notes.

The Bond Bank further will comply with the Credit Fecility Agreement and the Trustee will
take dl action necessary to effect the Bond Bank's compliance with the Credit Facility Agreement.

Events of Default
Any of the following events conditutes an "Event of Default” under the Indenture:

@ The Bond Bank defaults in the due and punctua payment of the principd of or
interest on any Note,

(b) The Bond Bank defaults in the performance of any of its other covenants, agreements
or conditions contained in the Indenture, any Agreement, or the Notes and fails to
remedy such Event of Default within sixty (60) days after receipt of notice, dl in
accordance with the Indenture;

(© Any warranty, representation or other statement by or on behaf of the Bond Bank
contained in the Indenture or in any ingrument furnished in compliance with or in
reference to the Indenture is fase or mideading in any materid respect when made
and there has been a fallure to remedy such Event of Default within sixty (60) days
after receipt of notice, dl in accordance with the Indenture;

(d) The Bond Bank fails to make remittances required by the Indenture to the Trustee
within the time limits prescribed in the Indenture;

(e A petition is filed againg the Bond Bank under any bankruptcy, reorganization,
arrangement, insolvency, readjustment of debt, dissolution or liquidation law of any
juridiction, whether now or hereafter in effect, and is not dismissed within sixty (60)
days after such filing;

® The Bond Bank files a petition in voluntary bankruptcy or seeking relief under any
provisons of any bankruptcy, reorganization, arrangement, insolvency, readjustment
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0]

of debt, dissolution of liquidation law of any jurisdiction, whether now or heresfter
in effect, or consents to thefiling of any petition againg it under such law;

The Bond Bank is generdly not paying its debts as such debts become due, or
becomes insolvent or bankrupt or makes an assgnment for the benefit of creditors,
or aliquidator or trustee of the Bond Bank or any of its property is appointed by court
order or takes possesson and such order remains in effect or such possesson
continues for more than sixty (60) days,

The Bond Bank is rendered incgpable of fulfilling its obligations under the Indenture
for any reason; or

An event of default occurs under the Credit Facility Agreement and the Bank
exercisesitsright to terminate the Credit Facility thereunder.

No default under subparagraphs (b) or (c) above will congitute an Event of Default until
actual notice of the default by registered or certified mail has been given to the Bond Bank by the
Trustee, the Bank, or by the owners not less than twenty-five percent (25%) in aggregate principal
amount of al Notes then outstanding and the Bond Bank has had sixty (60) days after receipt of the
notice to correct such default within the applicable period. If such default is correctable but cannot
be corrected within the applicable period, it will not conditute an Event of Default if corrective
action is indituted by the Bond Bank within the applicable period and diligently pursued until the
default is corrected.

Remedies

Upon the occurrence of an Event of Default, the Trustee will notify the owners of Notes of
such Event of Default and will have the following rights and remedies:

)

2

©)

The Trustee may pursue any available remedy at law or in equity to enforce the
payment of the principa of and interest on outstanding Warrants, subject to their
terms and to enforce the payment of principa of and interest on the Notes when due;

The Trustee may by action or suit in equity require the Bond Bank to account as if
it were the trustee of an express trust for the owners of the Notes and may take such
action with respect to the Warrants as the Trustee deems necessary or gppropriate and
in the best interest of the owners of Notes, subject to the terms of the Warrants,

Upon the filing of a suit or other commencement of judicia proceedings to enforce
any rights of the Trustee and of the owners of Notes under the Indenture, the Trustee
will be entitled, as a matter of right, to the appointment of a receiver or receivers of
the Trust Estate under the Indenture and of the Revenues, issues, earnings, income,
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products, and profits thereof, pending such proceedings, with such powers as the
court making such gppointment shal confer;

4 Upon the occurrence and continuance of an Event of Default specified in
subparagraph (a) or (d) above, the Trustee will request payment from the Bank under
the Credit Facility;

(5) Upon the occurrence of an Event of Default specified in subparagraph (i) above, the
Trustee will request payment from the Bank under the Credit Facility in an amount
equal to the tota amount available to be requested under the Credit Facility;

(6) Upon the occurrence and continuance of an Event of Default and if requested to do
so by the owners of not less than twenty-five percent (25%) in aggregate principal
amount of al Notes then outstanding and if indemnified as provided in the Indenture,
the Trustee will be obligated to exercise such of the rights, remedies, and powers
conferred by the Indenture, as the Trustee, being advised by counsd, deems most
expedient in the interests of the owners of Notes; and

) Upon the occurrence and continuance of an Event of Default and in the event the
Bank (i) has been deemed an owner of Notes pursuant to the Indenture, (ii) is the
only owner of outstanding Notes, and (iii) has requested the Trustee so to do, and
further, if the Trustee is indemnified as provided in the Indenture, the Trustee will be
obligated to exercise one or more of the rights, remedies and powers conferred by the
Indenture, as the Trustee, being advised by counsd and the Bank deems most
expedient in the interest of the Bank as Noteholder.

Upon receipt of payment from the Bank under the Credit Facility Agreement and subsequent
payment of principa of and interest on Notes by the Bond Bank, and notwithstanding any other
provisons in the Indenture, the Notes so paid will remain outstanding, will not be deemed defeased
or otherwise satisfied, will not consdered paid by the Bond Bank, and will continue to be due and
owing until paid by the Bond Bank with interest at the Reinvestment Rate, and the assgnment and
pledge of the Trust Estate and dl covenants, agreements, and other obligations of the Bond Bank to
the registered owners of the Notes so paid will continue to exist and run to the benefit of the Bank,
and the Bank will become subrogated to the rights of the recipients of such payments of principa
of and interest on such Notes and will be deemed to be the owner of such Notes; provided, however,
that any interest in, lien on, or pledge of the Trust Edtate in favor of the Bank (as holder of such
Notes) will be junior and subordinate to any interest in, lien on, or pledge of the Trust Edtate in favor
of any owner of Notes other than the Bank. To evidence such subrogation and ownership, the
Trustee will note the Bank's rights as subrogee and owner on the registration books maintained by
the Trustee upon receipt from the Bank of the payment to the Bond Bank and payment of principal
of and interest to the holders of such Notes.
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After payment of al principa of and interest on the Notes, the Trustee shdl ddiver to the
Bank any net amount of an advance under the Credit Facility previoudy disbursed and not used to
make payment on the Notes.

Rights and Remedies of Owners of Notes

No owner of any Note will have any right to ingtitute any suit, action or proceeding at law
or in equity for the enforcement of the Indenture or for the execution of any trust thereof or for any
other remedy under the Indenture, unless (i) a default has occurred and the Trustee has been notified
pursuant to the Indenture, (ii) such default has become an Event of Default and the owners of not less
than 25% in aggregate principal amount of al Notes then outstanding have made written request to
the Trustee and have offered the Trustee reasonable opportunity either to proceed to exercise the
remedies granted in the Indenture or to ingtitute such action, suit or proceeding in its own name, (iii)
such owners of Notes have offered to indemnify the Trustee, as provided in the Indenture and (iv)
the Trustee has refused, or for 60 days after receipt of such request and offer of indemnification has
falled, to exercise the remedies granted in the Indenture or to ingtitute such action, suit or proceeding
in its own name. All proceedings a law or in equity must be carried out as provided in the Indenture
and for the equa benefit of the owners of dl outstanding Notes. However, nothing contained in the
Indenture will affect or impair the right of any owner of Notes to enforce the payment of the
principal of and interest on any Note a and after its maturity, or the limited obligation of the Bond
Bank to pay the principa of and interest on each of the Notes to the owners of the Notes at the time
and place, from the source, and in the manner expressed in the Notes.

The owners of a mgority in aggregate principd amount of al Notes then outstanding will
have the right, at any time during the continuance of an Event of Default, by a written instrument or
ingruments executed and ddivered to the Trustee, to direct the time, method and place of conducting
dl proceedings to be taken in connection with the enforcement of the terms and conditions of the
Indenture or for the appointment of a receiver or any other proceedings under the Indenture.
However, such direction shdl not be otherwise than in accordance with the provisons of law and
of the Indenture.

Waivers of Events of Default

At its discretion and with the consent of the Bank, the Trustee may waive any Event of
Default and its consequences, and must do so upon the written request of the owners of (i) more than
gxty-five percent (65%) in aggregate principd amount of al Notes then outstanding in respect of
which an Event of Default in the payment of principa or interest exigts or (ii) more than fifty percent
(50%) in aggregate principa amount of al Notes then outstanding in the case of any other Event of
Default.  However, there may not be waived (A) any Event of Default in the payment of the
principd of any outstanding Note at the specified date of maturity or (B) any Event of Default in the
payment when due of the interest on any outstanding Note unless, prior to the waiver, al arrears of
payments of interest or principa due, as the case may be, with interest on overdue principd at the
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rate borne by such Note, and al expenses of the Trustee in connection with the Event of Default
have been paid or provided for. In case of any such waiver or recisson, or in case any proceeding
taken by the Trustee on account of any such Event of Default has been discontinued or abandoned
or determined adversdly, then the Bond Bank, the Trustee and the owners of Notes will be restored
to their former positions and rights under the Indenture. No such waiver or rescisson will extend
to any subsequent or other Event of Default or impair any rights consequent thereon.

Supplemental Indentures

The Bond Bank and the Trustee may, without the consent of, or notice to, any of the owners
of Notes, enter into an indenture or indentures supplementa to the Indenture for any one of more of

the following purposes:

@
(b)

(©)

(d)

()

()

To cure any ambiguity, forma defect or omisson in the Indenture;

To grant to or confer upon the Trustee for the benefit of the owners of Notes any
additiona benefits, rights, remedies, powers or authority that may lawfully be granted
to or conferred upon the owners of Notes or the Trustee, or to make any change
which, in the judgment of the Trustee, does not materidly and adversdy affect the
interest of the owners of Notes and does not otherwise require the consent of the
owners of dl Notes then outstanding under the Indenture;

To subject to the lien and pledge of the Indenture for the benefit and security of the
owners of the Notes then outstanding additiond revenues, properties or collaterd;

To modify, anend or supplement the Indenture or any supplemental indenture in
order to permit the qudification thereof under the Trust Indenture Act of 1939, as
amended, or any dmilar federd daute heresfter in effect or to permit the
qudification of the Notes for sale under the securities laws of the United States of
America or of any of the states of the United States of America, and, if the Bond
Bank and the Trustee so determine, to add to the Indenture or to any supplemental
indenture such other terms, conditions, and provisons as may be permitted by the
Trust Indenture Act of 1939, as amended, or federa or state statute;

To evidence the gppointment of a separate or cotrustee or the successon of a new
Trustee under the Indenture or the succession of a new registrar and/or paying agent;

To modify, amend or supplement the Indenture or any Supplementa Indenture to
endble the Bond Bank to comply with its covenants regarding the excludability of
interest from gross income of the owner of the Notes for federal income tax purposes,
30 long as any such action is not to the prejudice of the owners of the Notes;
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()} To authorize the issuance of Additiona Notes, and

(h To modify, amend or supplement the Indenture or any supplemental indenture in any
manner which, in the reasonable opinion of the Trustee, does not adversely affect, in
any materia respect, the security for the Notes.

With the exception of supplementa indentures for the purposes set forth in the preceding
paragraph and subject to the terms of the Indenture, the owners of not less than a mgority of the
principal amount of al Notes then outstanding (other than Notes held by the Bond Bank) will have
the right, from time to time, to consent to and approve the execution by the Bond Bank and the
Trustee of any supplementa indenture or indentures deemed necessary and desirable by the Bond
Bank for the purpose of modifying, dtering, amending, adding to or rescinding, in any particular,
any of the teems or provisons contained in the Indenture or in any supplementa indenture.
However, nothing contained in the Indenture shal permit or be construed as permitting, without the
consent of the Bank and owners of al Notes then outstanding, (i) an extension of the stated maturity
or reduction in the principd amount of, or reduction in the rate or extenson of the time of payment
of interest on the Notes, or (ii) the creation of any lien on the Revenues and other property pledged
under the Indenture prior to the lien of the Indenture, or (iii) a reduction in the aggregate principal
amount of the Notes the owners of which are required to consent to such supplemental indenture,
or (iv) the granting of a privilege, priority or preference to any of the Notes over any other Notes or
(v) any amendment or modification of the trusts, powers, rights, obligations, duties, remedies,
immunities, and privileges of the Trustee without the written consent of the Trustee.

Defeasance and Discharge of Lien of Indenture

If (@ payment or provison for payment is made to the Trustee of the whole amount of the
principd of, and interest on, the Notes due and to become due under the Indenture, (b) all credit
obligations have been discharged and there are no amounts owed by the Bond Bank to the Bank
under the Credit Facility Agreement and (c) the Trustee receives dl payments due and to become due
under the Indenture, then the Indenture may be discharged in accordance with its provisons.

Any Note will be deemed to be paid when: (a) payment of the principa of that Note, plus
interest to its due date, either (i) has been made or has been caused to be made in accordance with
its terms or (ii) has been provided for by irrevocably depositing with the Trustee, in trust and
exdugvdy for such payment, (A) moneys sufficient to make such payment, (B) direct obligations
of the United States of America maturing as to principal and interest in such amounts and at such
times, without condderation of any renvesments thereof, as will insure the avalability of sufficient
moneys to make such payments ("Defeasance Obligations') or (C) a combination of such moneys
and such Defeasance Obligations;, and (b) al other sums payable under the Indenture by the Bond
Bank, including the necessary and proper fees and expenses of the Trustee pertaining to the Notes
and any amounts required to be rebated to the United States of America, have been paid to or
deposited with the Trustee.
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APPENDIX E-2

SUMMARY OF CERTAIN PROVISIONS OF
THE WARRANT PURCHASE AGREEMENTS

The following is a summary of certain of the provisons of the Agreements and does not
purport to be complete and is subject in al respects to the provisons of, and is qualified in its
entirety by, reference to the Agreements.

Representations of the Bond Bank

The Bond Bank will represent and warrant in each Agreement, among other things, that:

@

)

©)

It is a public body corporate and politic with full power and authority to enter into the
Agreement and to perform its obligations thereunder;

By dl required action, the Agreement and the Indenture and their respective
execution and ddivery have been duly adopted and authorized by the Bond Bank;
and

The execution and ddivery of the Agreement, and the performance of the Bond Bank

of its obligations will not violate or result in a breach of any of the terms of, or

conditute a default under, the Act or any instrument to which the Bond Bank is a
party or by which it is bound.

Representations of the Qualified Entity

The Qudified Entity will represent and warrant in its Agreement, among other things, that
as of the date of the Agreement and the purchase of Warrants made thereunder:

)

2

©)

(4)

It is a duly organized and existing political subdivison and congtitutes a "qualified
entity" within the meaning of the Act;

It has full power and authority to enter into the Agreement and peform its
obligations thereunder;

By dl required action, it has duly authorized the execution and ddivery of the
Agreement;

The execution, ddivery and performance of the Agreement by the Qualified Entity
will not conflict with or result in a breach under or condtitute a default under any
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Q)

(6)

()

(8)

©)

(10)

(11)

(12)

(13)

ingrument to which the Qudified Entity isa party or by whichit is bound;

There is no litigation pending or, to the knowledge of the Qudified Entity threstened,
that chalenges or questions the validity or binding effect of the Agreement or the
Warrants or its authority or ability to execute and ddiver the Agreement or the
Warrants or peform its obligations thereunder or that would, if adversdy
determined, have a sgnificant adverse effect on the ability of the Quaified Entity to
meet its obligations under the Agreement or the Warrants;

Unless otherwise disclosed in writing to the Bond Bank, it has not, during the last 40
years, faled to pay when due interest on or principa of, and is not now in default
under any obligation or indebtedness,

Unless otherwise disclosed in writing to the Bond Bank, it has, during its three most
recent Fisca Years, achieved an Ad Vaorem Property Tax collection rate of at least
eighty-five percent (85%);

All information furnished by it to the Bond Bank in connection with its participation
in the Program is accurate and complete in dl materid respects;

It has not purchased and will not purchase, pursuant to any arrangement, the Notes
in an amount related to the Warrants,

It has taken or will take all proceedings required by law to enable it to issue and sl
the Warrants to the Bond Bank pursuant to the Agreement;

It has not issued any other obligations in anticipation of the receipt of Ad Vaorem
Property Taxes levied and in the course of collection for a fund upon which Warrants
are to be issued;

Prior to the end of the Tax Period, the Cumulative Cash Flow Deficit with respect to
each fund upon which such Warrants will be issued is expected to exceed 90% of the
proceeds of dl the Warrantsissued for such fund; and

There have been levied and are in the course of collection Ad Vadorem Property
Taxes for each fund upon which Warrants are to be issued with respect to the June
and December settlements and distributions in an amount estimated to equal a least
125% of the respective amounts of Warrants maturing on June 30, 2000, and payable
from the June settlement and distribution and/or maturing on December 29, 2000,
and payable from the December settlement and distribution.

Purchase of Warrants

The Bond Bank will agree to purchase the Warrants of the Qudified Entity at the purchase
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price of 100% of the par vaue thereof in a principa amount agreed to by the Qudified Entity and
the Bond Bank. The Bond Bank will disburse the proceeds from the sale of the Warrants to the
Qudified Entity on or about the date of issuance of the Notes. The Warrants will bear interest prior
to their due date or dates at the per annum rate determined by the Bond Bank, not to exceed six and
one-half percent (6.50%). To the extent permitted by law, Warrants not paid on or before the
respective due date will bear interest at the Reinvestment Rate thereafter until paid.

The initid payment ingalment for any Warrant purchased shdl be a least $50,000 unless
otherwise consented to by the Bond Bank. The Trustee shall not make any future ingtalment advance
with respect to any Warrant that has not been disbursed in full on the date that such Warrant is
purchased until such time as the Trustee has received a Request for an Installment advance in the
form attached as Attachment F to the Warrant Purchase Agreement approved by the Bond Bank.
Such subsequent ingtallments shal be made on the first Business Day of each month through and
induding May 2000. Notwithstanding the foregoing, if the full principa amount of any Warrant has
not been disbursed to the Qudified Entity prior to the first Business Day of May 2000, then a find
payment ingdlment shal be made by the Trustee to the Quaified Entity in an amount, which
together with al prior payment ingdlments made with respect to such Warrant, aggregate the
principal amount of each Warrant purchased by the Bond Bank from such Qudified Entity.

Payment

Each Qudified Entity will be required to repay its Outdanding Warrants in full in
immediatdy available funds no later than the applicable June 30, 2000, or December 29, 2000.
Except as st forth in the Warrant Purchase Agreement, Qudified Entities may not prepay the
Warrants prior to their due date without the express written consent of the Bond Bank. Quadlified
Entities will be required to submit a request to the County Treasurer for an advance distribution of
not less than 95% of collections of Ad Vaorem Property Taxes for each fund in anticipation of
which Warrants are issued. If a Qualified Entity recelves advance didtributions of Ad Vaorem
Property Tax collections or other moneys in lieu thereof, and the tota of dl advance distributions
or other moneys in lieu thereof received exceeds five percent (5%) of the totd taxes in anticipation
of which Warrants have been issued, the Qualified Entity will be required to invest such moneys
temporarily in investments which (i) mature no later than the respective due dates of such Warrants,
and are limited solely to interest-bearing time deposits or certificates of deposit of any bank, trust
company or national banking association which is a member of the Federd Reserve System and
which is designated as a depository under and a participant in the Public Deposits Insurance Fund
of the State; or (ii) have been approved by the Bond Bank.

Conditions of Purchase
Prior to the purchase of its Warrant or Warrants, the Trustee will have the opportunity to

review the various documents and instruments required by the Agreement with respect to each
Qudified Entity, including, among other things, the following:
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2

3

(4)
Q)

(6)

()

A cetificate executed by an Authorized Officid gating (@) the amount of the Cumulative
Cash How Deficit projected to occur during each month of the Tax Period in each of the
funds of the Qudlified Entity for which Warrants are to be issued, (b) the amount of taxes
esimated or cetified by the County Auditor or the Indiana State Board of Tax
Commissioners to be levied and collected during the 2000 caendar year for each of the funds
for which Warrants are to be issued, and (¢) that the Qudified Entity has duly regularly and
properly adopted its budget for the 2000 Fiscal Year, has complied with dl statutory and
regulatory requirements with respect to its adoption and will expend the proceeds of its
Warrant or Warrants for lawful purposes provided for in the budget;

A copy of the find budget order, or if such find budget order is not available, then the most
current preliminary budget order, of the Indiana State Board of Tax Commissioners settling
forth the annua budgets for each of the funds of the Qualified Entity for which Warrants are
to be issued;

A copy of the resolutions or ordinances of the Qudified Entity authorizing the issuance of
the Warrants and gppropriating and pledging funds for their repayment;

the opinion of bond counsd to the Qualified Entity in the form required by the Agreement;

a sgned copy of the opinion or certificate of counsd to the Qudlified Entity in the form
required by the Agreement;

a copy of the transcript of the proceedings in which the Qualified Entity has authorized the
issuance and sde of the Warrants to the Bond Bank; and

al other documents and materias required by bond counse for the Bond Bank.

Consent to Pledge by Qualified Entity

The Qudified Entity consents and agrees to the assgnment and pledge by the Bond Bank of

the Warrants and dl rights of the Bond Bank under the Agreement to the Trustee and theresfter to
the Bank.

Other Borrowings

For so long as its Warrant or Warrants are outstanding, the Qualified Entity will not, without

the consent of the Bond Bank and the Bank, issue any warrant or comparable obligation in
anticipation of the revenues budgeted for the fund from which the Warrants will be paid for the then
current fisca year.
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Reports Reating to Cumulative Cash Flow Deficit and Financial I nformation.

The Quadlified Entity will be required to submit monthly reports regarding its Cumulative
Cash Flow Deficit and its compliance with the requirements of Section 148 of the Code.

Maintenance of Tax Exemption and Arbitrage Rebate

The Qudified Entity covenants not to take, or cause or permit itsdf or any party under its
control to take, or fail to take, or cause to permit itsdf or any party under its control to fail to take,
any action that would result in the loss of the excluson from gross income for federal income tax
purposes of interest on its Warrants pursuant to Section 103 of the Code.

The Quadlified Entity covenants to take al action necessary and appropriate to comply with
the arbitrage rebate requirement under Section 148 of the Code to the extent agpplicable. The
Qudified Entity will bear al responsbility for and pay dl expenses of compliance with the rebate
requirements with respect to its Warrants.

Remedies

The Qudified Entity acknowledges and agrees that, in the event of its default on any of its
obligations under its Agreement or under its Warrants, the Bond Bank (and the Bank under the
provisons of the Credit Facility Agreement to the extent that amounts are owed to the Bank under
the Credit Facility Agreement) will have any and al remedies available a law or in equity for the
enforcement of such obligations. The Qudified Entity further covenants and agrees that, in the event
that any default on the payment of principa of or interest on a Warrant is attributable to or arises
from a third party's act or omisson, the Qualified Entity will diligently prosecute any cause of action
arisng therefrom in its own name or, a the option of the Bond Bank (and the Bank under the
provisons of the Credit Facility Agreement, if amounts are owed to the Bank under the Credit
Facility Agreement) and to the extent permitted by law, assgn such right to pursue the cause of
action in its own name to the Bond Bank (and the Bank under the provisions of the Credit Facility
Agreement, if amounts are owed to the Bank under the Credit Facility Agreement).

Additional Costs Imposed on Qualified Entities
The Quadlified Entity will agree to pay to the Bond Bank al costs and expenses incurred by

or on bendf of the Bank as a result of any falure by the Qudified Entity to comply with the
provisons of the Agreement.
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APPENDIX E-3

SUMMARY OF CERTAIN PROVISIONS OF
THE CREDIT FACILITY AGREEMENT

The following is a summary of certain of the provisons of the Credit Facility Agreement and
does not purport to be complete and is subject in al respects to the provisons of, and is quaified
in its entirety by, reference to the Credit Facility Agreement.

Assignment to Trustee

Pursuant to and in accordance with the provisons of the Credit Fecility Agreement, the Bond
Bank will assign dl of its rights under the Credit Facility Agreement to the Trustee. The Trustee will
be deemed to be the agent of the Bond Bank for purposes of the Credit Facility Agreement and will
have the authority to exercise any and dl rights of the Bond Bank under the Credit Facility
Agreement, including without limitation, the right to request payment under the Credit Facility
Agreement. The obligations of the Bond Bank under the Credit Facility Agreement will remain with
the Bond Bank and will not be assigned to the Trustee.

Request for Payment

The Trustee, acting on behdf of the Bond Bank, may request payment under the Credit
Feacility Agreement & any time during the Bank's busness hours by deivery of a cetificae
requesting payment in the form attached to the Credit Facility Agreement gppropriately completed
and sgned by the Trustee. If a payment request is appropriately completed and received by the Bank
on or prior to 10:00 am., Indianapalis time, on a banking day, payment will be made to the Trustee
of the amount requested not later than 12:00 noon, Indianapalis time, on the same day. If a payment
request is appropriately completed and received by the Bank after 10:00 am., Indianapolis time, on
a banking day, payment will be made to the Trustee of the amount requested not later than 11:00
am., Indianapolis time, on the next succeeding banking day. If a payment request is ddivered by
the Trustee and does not conform to the form of the payment request attached to the Credit Facility
Agreement, the Bank will give the Trustee prompt notice of such fact in writing or by telephone or
fax, and thereafter, the Trustee may atempt to correct such certificate requesting payment.

Reimbur sement and Other Payments by the Bond Bank

Pursuant to and in accordance with the provisons of the Credit Fecility Agreement, the Bond
Bank agrees to pay to the Bank no later than May 31, 2001, an amount equa to the total amount
disbursed under the Credit Facility Agreement, together with interest on such amounts. The Bond
Bank will execute a note to evidence its obligations to the Bank under the Credit Facility Agreement
(the "Facility Not€"). To the extent moneys are available in the Trust Estate for the repayment of
credit obligations under the Credit Facility Agreement, the Bond Bank will repay such amounts to
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the Bank prior to May 31, 2001. Moneys shal be consdered available in the Trust Estate for the
payment of credit obligations only if and to the extent that moneys in the Trust Estate together with
the sum of (1) the principd amount of al Warrants in the Trust Edtate (excluding, however,
Warrants the payment of principd of or interest on which is in default) and (2) dl interest to be
received on al Warrants held in the Trust Edtate (excluding, however, Warrants the payment of
principal of or interest on which is in default) exceeds the sum of (@) the outstanding principa
amount of the Notes (not including, however, any Notes transferred and assigned to the Bank
pursuant to the Indenture); (b) the full amount of the interest to be paid on the Notes (not including,
however, any Notes transferred and assigned to the Bank pursuant to the Indenture) at their maturity;
and (c) the anticipated cods to be incurred in connection with the administration of the Program.
If there is a termination of the Credit Facility Agreement, then in no event shall any moneys in the
Trugt Estate be considered available for or used for the repayment of such credit obligation prior to
the date on which the principd of and interest on al Notes (not including, however, any Notes
transferred and assigned to the Bank pursuant to the Indenture) has been paid in full.

Covenants of the Bond Bank Under the Credit Facility Agreement

The Bond Bank covenants and agrees, pursuant to the Credit Facility Agreement, among
other things:

@ To comply at al times with its covenants and obligations under the Indenture, the
Agreements, and the Notes,

2 To conduct its affairs and carry on its operations in a manner complying in al
materid respects with any and al gpplicable laws of the United States of America
and the State of Indiang;

3 To permit the Bank or any of its agents or representatives to examine and make
copies of any abstracts from the records and books of account of the Bond Bank and
to discuss the generd business affairs of the Bond Bank;

4 To keep proper books and records of account, in which full and correct entries will
be made of financid transactions and the assets of the Bond Bank in accordance with
generdly accepted accounting principles,

) To furnish the Bank with (i) a stlatement of the Bond Bank setting forth the details of
any event of default and the action the Bond Bank proposes to take with respect to
such event of default within ten (10) days after the occurrence thereof; (ii) its audited
balance sheet and audited income statement, and statement of cash flows as prepared
by its independent certified public accountants as soon as possible after the end of
each Fiscal Year, (iii) a cetificate of the Trustee setting forth the amount on deposit
in each Fund and Account held under the Indenture and the total deposits and
withdrawds from each Fund and Account during each month, within twenty (20)
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(6)

()

(8)

days after the end of each such month and (iv) such other information regarding the
financid condition or operations of the Bond Bank as the Bank may reasonably
request;

To promptly furnish to the Bank a copy of all notices, reports, statements, and other
communications sent, given, or delivered by the Bond Bank pursuant to or in
connection with the Indenture;

Not to create or suffer to exist any liens, security interests, or other encumbrances
with respect to the collatera pledged to the Bank under the Credit Facility
Agreement, other than as contemplated by the Indenture; and

(i) To regularly review the Warrants and the security and sources of payment therefor
for the purpose of assuring that the payment of principal of and interest on such
Warrants, together with other Revenues, will be sufficient to provide for the timely
payment of the principa of and interest on the Notes, (ii) to pursue al necessary and
appropriate actions not inconsistent with the powers and purposes of the Bond Bank
under the Act in order to remedy any actual or anticipated deficiency of funds, which
may include, without limitation, notification of the Generd Assembly of the State of
any deficiency or projected deficiency in the Generd Fund under the Indenture and
requesting an appropriction or any other avalable action to satisfy any such
deficiency, and exercising its best efforts to pursue and to make available appropriate
dternate remedies to satisfy any such deficiency, and (iii) to deposit any amounts
received or otherwise made available by the Bond Bank pursuant to its actions taken
pursuant to subparagraph (ii) into the Generd Fund under the Indenture for the
payment of principa of and interest on the Notes.

Events of Default

Each of the following will condtitute an event of default under the Credit Fecility Agreement:

@

(b)

(©

Default in the payment when due, whether by acceeration or otherwise, of any
amounts payable under the terms of the Credit Facility Agreement;

Falure by the Bond Bank to comply with any of the covenants set forth in the Credit
Facility Agreement, and continuance of such failure for thirty (30) days after notice
thereof to the Bond Bank from the Bark;

Any warranty or representation made by the Bond Bank in the Credit Facility
Agreement proving to have been false or mideading in any materid respect when
made, or any schedule, certificate, financial statement, report, notice, or other writing
furnished by the Bond Bank to the Bank proving to have been fase or mideading in
any materia respect when made or delivered;
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(d) Failure by the Bond Bank to comply with or perform any covenant or other provison
of the Credit Facility Agreement and continuance of such falure for thirty (30) days
after notice thereof to the Bond Bank from the Bank; and

(e Fallure of the Bond Bank to comply with or perform any covenant or provison of the
Indenture, the Notes, the Agreements, or any agreement, document, or instrument
executed pursuant thereto, which failure conditutes an "event of default” as defined
in such document or agreement, or alows the holder or holders of such obligation,
or any trustee for such holders, to pursue its remedies thereunder.

If any event of default occurs and is continuing, then at the dection of the Bank, (a) dl credit
obligations under the Credit Facility Agreement will become immediately due and payable, without
demand, presentment, protest, or notice of any kind; (b) the Bank will have the right to terminate the
Credit Facility Agreement upon seven (7) banking days written notice to the Bond Bank, which
termination will become effective on the date specified in the notice; (C) the Bank may pursue its
rights with respect to the collaterd pledged thereto under the Credit Fecility Agreement; (d) all
outstanding principd and interest on the Facility Note will become immediately due and payable;
and (e) the Bank will have the rights and remedies available to it under the Indenture, the
Agreements, and the other credit documents or otherwise available pursuant to law or equity.

Termination

The Bank will not exercise its rights to terminate the Credit Facility Agreement until an event
of default specified thereunder has occurred and is continuing.  The Bank agrees thet in the event it
determines to terminate the Credit Facility Agreement, the Bond Bank will be permitted to request
payment in the full amount available under the Credit Facility Agreement after receipt of notification
of termination and prior to the termination date, which will be sat forth in the notification and will
not be less than seven (7) banking days after ddivery of such naotification to the Bond Bank.
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